
Form 1 U.S.SECURITIES AND EXCHANGE COMMISSION S te filed OFFICIAL
Page 1 WASHINGTON, D.C.20549 D/YY) USE

Execution Page Cess ONLY
APliICATION FOR,AND AMENDMENTS TO APPLICATION ,$ 7

FOR,REGISTRATION AS A NATIONAL SECURITIES EXCHANGE
R EXEMPTION FROM REGISTRATIÓN PURSUANT T

a a SECTION 5 OF THE EXCHANGE ACT

WARNING: Failure to keep this form current and to file accurate supplementary information 4 ti ely basis or the failure
to keep accurate books and records or otherwise to comply with the provisions of law applying o ó t p e plicant
would violate the federal securities laws and may result in disciplinary, administrative or criminal actio

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS
MAY CONSTITUTE CRIMINAL VIOLATIONS

O APPLICATION O AMENDMENT

1. State the name of the applicant: Cboe BYX Exchange, Inc.

2. Provide the applicant's primary street address (Do not usea P.O.Box):
400 South LaSalle Street
Chicago, Illinois 60605

3. Provide the applicant's mailing address (if different):

19003590

4. Provide the business telephone and facsimile number:
(913)815-7000 (913)815-7119

(Telephone) (Facsimile)

5. Provide the name, title and telephone number of a contact employee:
Anders Franzon SVP, Deputy General Counsel, Cboe BYX Exchange, Inc. (913) 815-7154

(Name) (Title) (Telephone Number)

6. Provide the name and address of counsel for the applicant:
Pat Sexton
400S. LaSalle Street
Chicago, IL 60605

7. Provide the date that applicant's fiscal year ends: December 31

8. Indicate legal status of the applicant: _X_ Corporation ___ Sole Partnership _ Partnership
__ _ Limited Liability Company ___ Other (specify): _

If other than a sole proprietor, indicate the date and place where applicant obtained its legal status (e.g.statewhere
incorporated, place where partnership agreement was filed or where applicant entity was formed):
(a) Date (MM/DD/YY): 11/01/07 (b) State/Country of formation: Delaware/United States of America
(c) Statute under which applicant was organized: General Corporation Law of the State of Delaware

EXECUTION:

The applicant consents that service of any civil action brought by, or notice of any proceeding before, the Securities and
Exchange Commission in connection with the applicant's activities may be given by registered or certified mail or confirmed
telegram to the applicant's contact employee at the main address, or mailing address if different, given in Items 2 and 3. The
undersigned, being first duly sworn, deposesand says that he/she has executed this form on behalf of, and with the authority
of, said applicant. The undersigned and applicant represent that the information andstatement contained herein,including
exhibits,schedules, or other documents attached hereto, and other information filed herewith, all of which are made a part
hereof,are current, true and complete.

Date: 03/07/19 Cboe BYX Exchange, Inc.

(Name of Applicant)
By: \ , Anders Franzon, SVP, Deouty General Counsel

Subscribed at dpsaw before me this day of

My Commission expires 09 0 4 Co ng(Mon ar) State of(Not c

This page must always be completed in full with original, manual signature and notarization.

Affix notary stamp or seal where applicable.

I NOTARYPUBLIC- - Stateof Kansas
BIANCA SIOpDfiN

MyAppt.Exp.(O[040



Cboe
March 7,2019 SEC

aea , a all process
Via Federal Express Sectiori

Ms.Jeanette Marshall 019
Securities and Exchange Commission Nash¡n
Division of Trading and Markets 406ton og
100 FStreet, N.E.
Mail Stop 6628
Washington, DC 20549-0001

Re: Choe BYXExchange,Inc.
Form1Amendment i

DearJeanette:

On behalf of Cboe BYXExchange, Inc.(or the "Exchange"),and in connection with the Cboe Form 1

that is on file.with the Securities and Exchange Commission ("Commission"),enclosed please find one
original and two copies of the Execution Pageto Form l as well as the following exhibits1:

• Exhibit A (updated to reflect the Exchange's Certificate of Incorporation and Bylaw
information in accordance with SECRule 6a-2(d)(3));

• Exhibit C (updated to reflect list of Directors and Committee Members);

This amendment is filed in accordance with SECRule 6a-2 and is intended to replace Exhibits A & C
currently on file with the Commission. Please do not hesitate to contact me if you have any questions
or require anything further.

Sincerely,

Anders Franzon -o

SVP,Deputy General Counsel

Enclosures c.e

i See Attachment for a comprehensive list of updates to Exhibits A & C

400 South LaSalleStreet > Chicago,IL60605 > cboe.com
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Attachment enSSing

Sum ary of c di gÃ( ade to Exhibit A: NMQg

• Update to Cboe BYXExchange,Inc.Byiaws Wash¡O9ton C
406

Summary of change(s) made ot Exhibit C:

• Update to Cboe BZX Exchange,Inc.,Cboe EDGAExchange,Inc.,Cboe EDGX Exchange,Inc.,Cboe

Exchange,Inc.,Cboe C2Exchange,Inc.,and Cboe Global Markets, Inc.Bylaws. The changes to

the Bylaws of the Exchange and its affiliated exchanges,as well asthe Exchange'sultimate

parent, were proposed as described in the following filings, which have been published by the
Commission: SR-CBOE-2019-001, SR-C2-2019-001, SR-CboeBZX-2019-002, SR-CboeBYX-2019-
0.01,SR-CboeEDGA-2019-001, SR-CboeEDGX-2019-001

400South LaSalleStreet > Chicago,IL 60605 > cboe.com



Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit A

Exhibit A

Exhibit Request:

A copy of the constitution, articles of incorporation or association with all subsequent
amendments, and of existing by-laws or corresponding rules or instruments, whatever the
name, of the applicant.

Response:

Cboe BYX Exchange, Inc. (the "Exchange") is registered as a national securities exchange
pursuant to Section 6(a) of the Securities Exchange Act of 1934. The following materials required
by this Exhibit A are available on the "Regulation" page of the Exchange's public website

(http://markets.cboe.com/us/equities/regulation/):

1. Certificate of Incorporation of Cboe BYX Exchange, Inc.

2. Amended and Restated By-Laws of Cboe BYX Exchange, Inc.

These documents are updated and accurate as of the dates of each document.
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

Exhibit C

Exhibit Request:

For each subsidiary or affiliate of the applicant, and for any entity with whom the
applicant has a contractual or other agreement relating to the operation of an electronic
trading system to be used to effect transactions on the exchange ("System"), provide the

following information:

1. Name and address of organization.

2. Form of organization (e.g.,association, corporation, partnership, etc.).

3. Name of state and statute citation under which organized. Date of
incorporation in present form.

4. Brief description of nature and extent of affiliation.

5. Brief description of business or functions. Description should include
responsibilities with respect to operation of the System and/or execution,
reporting, clearance, or settlement of transactions in connection with
operation of the System.

6. A copy of the constitution.

7. A copy of the articles of incorporation or association including all
amendments.

8. A copy of existing by-laws or corresponding rules or instruments.

9. The name and title of the present officers, governors, members of all standing
committees or persons performing similar functions.

10. An indication of whether such business or organization ceased to be associated
with the applicant during the previous year, and a brief statement of the
reasons for termination of the association.

Response: Please see below responses for the following entities:

C-1



Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

A. Bats Global Markets Holdings, Inc.

1. Name: Bats Global Markets Holdings, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:

Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 29, 2007.

4. Brief description of nature and extent of affiliation: Choe Bats, LLC owns 100%
of the membership interests of Bats Global Markets Holdings, Inc. Bats Global
Markets Holdings, Inc. is the Exchange's 100% owner.

5. Brief description ofbusinessor functions: Bats Global Markets Holdings, Inc. is
an intermediate holding company.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Bryan Harkins (Vice President)

• Chris Isaacson (Vice President)
• Jackie Hancock (Vice President)

• Brian Schell (Treasurer)
• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

B. Direct Edge LLC

1. Name: Direct Edge LLC
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the State
of Delaware on December 31, 2014. Was converted from Direct Edge, Inc., a
Delaware corporation, on December 31, 2014.

4. Brief description of nature and extent of affiliation: Cboe Bats, LLC owns 100%
of the membership interests of Direct Edge LLC.

5. Brief description ofbusinessor functions: Direct EdgeLLC is an intermediate
holding company. Direct Edge LLC is the sole shareholder of Cboe EDGA
Exchange, Inc. and Cboe EDGX Exchange, Inc.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws or corresponding rules or instruments: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• None

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)
• Bryan Harkins (Vice President)

• Chris Isaacson (Vice President)
• Jackie Hancock (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.

C-3



Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

C. Cboe BZX Exchange, Inc.

1. Name: Cboe BZX Exchange, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on November 1,2007.

4. Brief description of nature and extent of affiliation: Cboe BZX Exchange, Inc. is
wholly-owned by Bats Global Markets Holdings, Inc., which is also the

Exchange's 100% owner.

5. Brief description ofbusinessor functions: Cboe BZX Exchange, Inc. operatesas
a registered national securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: See attached Ninth Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• Alexandra Albright (Chief Compliance Officer)
• Lawrence Bresnahan (VP, Market & Member Reg.)
• Rodney Burt (VP, Infrastructure)

• Kevin Carrai (VP, Connectivity)
• Bryan Christian (SVP, Sales US Equities)

• Paul Ciciora (VP, Systems Infrastructure)

• Catherine Clay (VP, Business Development)

• Gary Compton (VP, Corporate Communications)
• Jeff Connell (VP, Deputy Chief Regulatory Officer)
• Eric Crampton (SVP, CTO)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

• John Deters (EVP, Chief Strategy Officer & Head Corp Initiative)
• Laura Dickman (VP, Associate General Counsel)

• James Enstrom (VP, & Chief Audit Exec)

• Anders Franzon (SVP & Deputy General Counsel)
• Todd Furney (VP, Chief Risk Officer)

• Alicia Goldberg (VP, Statistical Analysis)

• Jennifer Golding (VP, Assocaite General Counsel, Chief Litigation Officer)
• Jill Griebnow (SVP & Chief Accounting Officer)
• Jackie Hancock (VP, Controller)

• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)
• Gregory Hoogasian (SVP, CRO)
• Chris Isaacson (EVP, COO)
• Jennifer Lamie (VP, Chief Regulatory Advisor)

• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer)
• William Looney (VP, Advancement & Strategy, Index Options)
• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Marc Magrini (VP, Administration)

• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)
• Mark Novak (VP, CTO Development)

• Arthur Reinstein (SVP & Deputy General Counsel)
• Bradley Samuels (VP, Systems Development)

• Brian Schell (VP, CFO, & Treasurer)

• Curt Schumacher (VP, CTO Operations)

• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate
Secretary)

• Steven Sinclair (VP, Systems Development)

• Eileen Smith (VP, Systems Planning)
• William Speth (VP, Research & Product Development)

• Paul Stephens (VP, Global Client Services)

• Michael Todorofsky (VP, US Market Operations)
• Michael Trees (VP, Trading Sys Develop.)

• Aaron Weissenfluh (VP, CISO)
• Troy Yeazel (SVP, Operations)
• Vivian Yiu (VP, Product Strategy)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

Standing Committees

Executive Committee

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Regulatory Oversight Committee

• Scott Wagner
• Bruce Andrews
• David Roscoe

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

D. Cboe EDGA Exchange, Inc.

1. Name: Cboe EDGA Exchange, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation: Formed
in Delaware under the General Corporation Law of the State of Delaware on
March 9,2009.

4. Brief description of nature and extent of affiliation: Choe EDGA Exchange, Inc.
is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the

Exchange's ultimate parent.

5. Brief description ofbusinessorfunctions: Cboe EDGA Exchange,Inc. operatesa
registered national securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: See attached Tenth Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Lawrence Bresnahan (VP, Market & Member Reg.)
• Rodney Burt (VP, Infrastructure)

• Kevin Carrai (VP, Connectivity)

• Bryan Christian (SVP, Sales US Equities)
• Paul Ciciora (VP, Systems Infrastructure)

• Catherine Clay (VP, Business Development)
• Gary Compton (VP, Corporate Communications)

• Jeff Connell (VP, Deputy Chief Regulatory Officer)
• Eric Crampton (SVP, CTO)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

• John Deters (EVP, Chief Strategy Officer & Head Corp Initiative)
• Laura Dickman (VP, Associate General Counsel)

• James Enstrom (VP, & Chief Audit Exec)

• Anders Franzon (SVP & Deputy General Counsel)
• Todd Furney (VP, Chief Risk Officer)

• Alicia Goldberg (VP, Statistical Analysis)
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebnow (SVP & Chief Accounting Officer)
• Jackie Hancock (VP, Controller)

• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)

• Gregory Hoogasian (SVP, CRO)
• Chris Isaacson (EVP, COO)
• Jennifer Lamie (VP, Chief Regulatory Advisor)

• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer)
• William Looney (VP, Advancement & Strategy, Index Options)
• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Marc Magrini (VP, Administration)

• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)
• Mark Novak (VP, CTO Development)

• Arthur Reinstein (SVP & Deputy General Counsel)
• Bradley Samuels (VP, Systems Development)

• Brian Schell (VP, CFO, & Treasurer)
• Curt Schumacher (VP, CTO Operations)

• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate
Secretary)

• Steven Sinclair (VP, Systems Development)

• Eileen Smith (VP, Systems Planning)

• William Speth (VP, Research & Product Development)
• Paul Stephens (VP, Global Client Services)

• Michael Todorofsky (VP, US Market Operations)
• Michael Trees (VP, Trading Sys Develop.)

• Aaron Weissenfluh (VP, CISO)
• Troy Yeazel (SVP, Operations)
• Vivian Yiu (VP, Product Strategy)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

Standing Committees

Executive Committee

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe
• Jill Sommers

• Scott Wagner

Regulatory Oversight Committee

• Scott Wagner
• Bruce Andrews
• David Roscoe

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

E. Cboe EDGX Exchange, Inc.

1. Name: Cboe EDGX Exchange, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date ofincorporation: Formed
in Delaware under the General Corporation Law of the State of Delaware on
March 9, 2009.

4. Brief description of nature and extent of affiliation: Cboe EDGX Exchange, Inc.
is an indirect wholly-owned subsidiary of Cboe Global Markets, Inc., the
Exchange's ultimate parent.

5. Brief description ofbusinessorfunctions: ChoeBDGX Exchange,Inc.operatesa
registered national securities exchange pursuant to Section 6 of the Act.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Seeattached Tenth Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)

• Lawrence Bresnahan (VP, Market & Member Reg.)
• Rodney Burt (VP, Infrastructure)
• Kevin Carrai (VP, Connectivity)

• Bryan Christian (SVP, Sales US Equities)

• Paul Ciciora (VP, Systems Infrastructure)
• Catherine Clay (VP, Business Development)

• Gary Compton (VP, Corporate Communications)
• Jeff Connell (VP, Deputy Chief Regulatory Officer)

• Eric Crampton (SVP, CTO)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

• John Deters (EVP, Chief Strategy Officer & Head Corp Initiative)

• Laura Dickman (VP, Associate General Counsel)

• James Enstrom (VP, & Chief Audit Exec)
• Anders Franzon (SVP & Deputy General Counsel)
• Todd Furney (VP, Chief Risk Officer)

• Alicia Goldberg (VP, Statistical Analysis)
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebnow (SVP & Chief Accounting Officer)

• Jackie Hancock (VP, Controller)

• Bryan Harkins (EVP, Co-Head Markets Division)
• Mark Hemsley (EVP, President Europe)

• Gregory Hoogasian (SVP, CRO)
• Chris Isaacson (EVP, COO)
• Jennifer Lamie (VP, Chief Regulatory Advisor)

• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer)
• William Looney (VP, Advancement & Strategy, Index Options)
• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Marc Magrini (VP, Administration)
• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)
• Mark Novak (VP, CTO Development)

• Arthur Reinstein (SVP & Deputy General Counsel)
• Bradley Samuels (VP, Systems Development)

• Brian Schell (VP, CFO, & Treasurer)

• Curt Schumacher (VP, CTO Operations)
• J.Patrick Sexton (Executive Vice President, General Counsel & Corporate

Secretary)
• Steven Sinclair (VP, Systems Development)

• Eileen Smith (VP, Systems Planning)

• William Speth (VP, Research & Product Development)
• Paul Stephens (VP, Global Client Services)

• Michael Todorofsky (VP, US Market Operations)

• Michael Trees (VP, Trading Sys Develop.)
• Aaron Weissenfluh (VP, CISO)

• Troy Yeazel (SVP, Operations)
• Vivian Yiu (VP, Product Strategy)
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

Standing Committees

Executive Committee

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Regulatory Oversight Committee

• Scott Wagner
• Bruce Andrews
• David Roscoe

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

F. Cboe Exchange, Inc.

1. Name: Cboe Exchange, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), February
8, 1972.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Choe Exchange, Inc. is a registered

national securitiesexchange.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Seeattached Eleventh Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members ofstanding committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Lawrence Bresnahan (VP, Market & Member Reg.)
• Rodney Burt (VP, Infrastructure)

• Kevin Carrai (VP, Connectivity)

• Bryan Christian (SVP, Sales US Equities)
• Paul Ciciora (VP, Systems Infrastructure)

• Catherine Clay (VP, Business Development)
• Gary Compton (VP, Corporate Communications)

• Jeff Connell (VP, Deputy Chief Regulatory Officer)
• Eric Crampton (SVP, CTO)
• John Deters (EVP, Chief Strategy Officer & Head Corp Initiative)
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• Laura Dickman (VP, Associate General Counsel)
• James Enstrom (VP, & Chief Audit Exec)

• Anders Franzon (SVP & Deputy General Counsel)

• Todd Furney (VP, Chief Risk Officer)
• Alicia Goldberg (VP, Statistical Analysis)

• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)
• Jill Griebnow (SVP & Chief Accounting Officer)

• Jackie Hancock (VP, Controller)
• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)

• Gregory Hoogasian (SVP, CRO)
• Chris Isaacson (EVP, COO)
• Jennifer Lamie (VP, Chief Regulatory Advisor)
• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer)

• William Looney (VP, Advancement & Strategy, Index Options)
• Andrew Lowenthal (EVP, Co-Head Markets Division)
• Marc Magrini (VP, Administration)

• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)

• Mark Novak (VP, CTO Development)
• Arthur Reinstein (SVP & Deputy General Counsel)

• Bradley Samuels (VP, Systems Development)
• Brian Schell (VP, CFO, & Treasurer)

• Curt Schumacher (VP, CTO Operations)
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate

Secretary)

• Steven Sinclair (VP, Systems Development)
• Eileen Smith (VP, Systems Planning)

• William Speth (VP, Research & Product Development)
• Paul Stephens (VP, Global Client Services)

• Michael Todorofsky (VP, US Market Operations)

• Michael Trees (VP, Trading Sys Develop.)
• Aaron Weissenfluh (VP, CISO)
• Troy Yeazel (SVP, Operations)

• Vivian Yiu (VP, Product Strategy)
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Standing Committees

Executive Committee

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Regulatory Oversight Committee

• Scott Wagner
• Bruce Andrews
• David Roscoe

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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G. Cboe C2 Exchange, Inc.

1. Name: Cboe C2 Exchange, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), July 21,
2009.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Cboe C2 Exchange, Inc. is a registered

national securitiesexchange.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: See attached Eleventh Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe

• Jill Sommers

• Scott Wagner

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Lawrence Bresnahan (VP, Market & Member Reg.)
• Rodney Burt (VP, Infrastructure)

• Kevin Carrai (VP, Connectivity)

• Bryan Christian (SVP, Sales US Equities)
• Paul Ciciora (VP, Systems Infrastructure)

• Catherine Clay (VP, Business Development)
• Gary Compton (VP, Corporate Communications)

• Jeff Connell (VP, Deputy Chief Regulatory Officer)
• Eric Crampton (SVP, CTO)
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• John Deters (EVP, Chief Strategy Officer & Head Corp Initiative)
• Laura Dickman (VP, Associate General Counsel)

• James Enstrom (VP, & Chief Audit Exec)
• Anders Franzon (SVP & Deputy General Counsel)

• Todd Furney (VP, Chief Risk Officer)
• Alicia Goldberg (VP, Statistical Analysis)

• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)
• Jill Griebnow (SVP & Chief Accounting Officer)

• Jackie Hancock (VP, Controller)

• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)
• Gregory Hoogasian (SVP, CRO)
• Chris Isaacson (EVP, COO)
• Jennifer Lamie (VP, Chief Regulatory Advisor)

• Stephanie Marrin Lara (VP, Deputy Chief Reg Officer)
• William Looney (VP, Advancement & Strategy, Index Options)

• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Marc Magrini (VP, Administration)
• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)
• Mark Novak (VP, CTO Development)

• Arthur Reinstein (SVP & Deputy General Counsel)

• Bradley Samuels (VP, Systems Development)
• Brian Schell (VP, CFO, & Treasurer)

• Curt Schumacher (VP, CTO Operations)
• J.Patrick Sexton (Executive Vice President, General Counsel & Corporate

Secretary)

• Steven Sinclair (VP, Systems Development)
• Eileen Smith (VP, Systems Planning)

• William Speth (VP, Research & Product Development)

• Paul Stephens (VP, Global Client Services)

• Michael Todorofsky (VP, US Market Operations)
• Michael Trees (VP, Trading Sys Develop.)

• Aaron Weissenfluh (VP, CISO)
• Troy Yeazel (SVP, Operations)

• Vivian Yiu (VP, Product Strategy)
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Standing Committees

Executive Committee

• Ed Tilly
• Bruce Andrews

• Kevin Murphy
• David Roscoe
• Jill Sommers

• Scott Wagner

Regulatory Oversight Committee

• Scott Wagner
• Bruce Andrews
• David Roscoe

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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H. Cboe Trading, Inc.

1. Name: Cboe Trading, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:

Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on June 16, 2005.

4. Brief description of nature and extent of affiliation: Cboe Trading, Inc. is wholly-

owned by Bats Global Markets Holdings, Inc., which is also the Exchange's
100% owner.

5. Brief description ofbusinessor functions: Cboe Trading, Inc. is a broker-dealer
registered as such with the Securities and Exchange Commission and a member of

the Financial Industry Regulatory Authority and other self-regulatory
organizations. Cboe Trading, Inc. provides routing of orders from the Exchange
Cboe BYX Exchange, Inc., Cboe EDGA Exchange, Inc. and Cboe EDGX
Exchange, Inc. to other securities exchanges, facilities of securities exchanges,
automated trading systems, electronic communication networks or other broker-
dealers.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Chris Isaacson

• Brian Schell

Current Officers

• Jackie Hancock (FINOP, Treasurer)

• Anders Franzon (Secretary)

• Bryan Upp (Chief Compliance Officer)
• Troy Yeazel (President)

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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I. Omicron Acquisition Corp.

1. Name: Omicron Acquisition Corp.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on February 7, 2011.

4. Brief description of nature and extent of affiliation: Omicron Acquisition Corp. is
wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the
Exchange.

5. Brief descriptionofbusinessor functions: Omicron Acquisition Corp. is an
intermediate holding company of Cboe Worldwide Holdings Limited.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly

• Mark Hemsley

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)
• Mark Hemsley (Vice President)

• Jackie Hancock (Vice President)
• Chris Isaacson (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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J. Cboe FX Holdings, LLC

1. Name: Cboe FX Holdings, LLC
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the State
of Delaware on May 15, 2000.

4. Brief description of nature and extent of affiliation: Cboe FX Holdings, LLC is
wholly-owned by Bats Global Markets Holdings, Inc., which is an affiliate of the
Exchange.

5. Brief description ofbusinessor functions: Cboe FX Holdings, LLC is an
intermediate holding company of Cboe FX Markets, LLC, Cboe FX Services,
LLC, and Cboe SEF, LLC.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members ofstanding committees
and persons performing similar functions:

Current Directors

• None

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Bryan Harkins (Vice President)
• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)
• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.

C-21



Cboe BYX Exchange, Inc. Form 1 Registration Statement: Exhibit C

K. Cboe FX Markets, LLC

1. Name: Cboe FX Markets, LLC
Address: 8050 Marshall Dr., Ste. 120,Lenexa, KS 66214

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation: Formed
in New Jersey under Section 42 of the Limited Liability Company Act of the State
of New Jersey on August 7, 2001.

4. Brief description of nature and extent of affiliation: Choe FX Markets, LLC is
wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats
Global Markets Holdings, Inc., which is an affiliate of the Exchange.

5. Brief description ofbusinessor functions: Choe FX Markets, LLC operates an
institutional spot foreign exchange market.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors
• None

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Barry Calder (Head of Liquidity)

• Sean Cleary (VP, Sales FX)
• Eric Crampton (SVP, CTO)
• John Deters (EVP, Chief Strategy Officer and Head of Corporate Initiatives)

• James Enstrom (VP, Chief Audit Executive)

• Todd Furney (Chief Risk Officer)
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebenow (SVP & Chief Accounting Officer)
• Jackie Hancock (VP, Controller)

• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)
• Greg Hoogasian (SVP, Chief Regulatory Officer)

• Chris Isaacson (EVP)

• Stephanie Marrin Lara (Deputy Chief Regulatory Officer)
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• Andrew Lowenthal (EVP, Co-Head Markets Division)
• Paul Reidy (VP, Cboe FX COO)
• Brian Schell (EVP, CFO and Treasurer)

• J. Patrick Sexton (Secretary)
• Lisa Shemie (VP, Associate General Counsel and Chief Legal Officer)

• Aaron Weissenfluh (VP, CISO)

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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L. Cboe FX Services, LLC

1. Name: Cboe FX Services, LLC
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation: Formed
in New Jersey under Section 42 of the Limited Liability Company Act of the State

of New Jersey on November 22, 2004.

4. Brief description of nature and extent of affiliation: Cboe FX Services, LLC is
wholly-owned by Cboe FX Holdings, LLC, which is wholly-owned by Bats
Global Markets Holdings, Inc., which is an affiliate of the Exchange.

5. Brief description of businessor functions: Cboe FX Services,LLC operates an
institutional spot foreign exchange market.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors
• None

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Bryan Harkins (Vice President)
• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)
• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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M. Cboe International Holdings Limited

1. Name: Cboe International Holdings Limited
Address: 11Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 1985 on February 5,
2015.

4. Brief description of nature and extent of affiliation: Cboe International Holdings
Limited is wholly-owned by Cboe Worldwide Holdings Limited, which is an
affiliate of the Exchange.

5. Brief description ofbusinessor functions: Cboe International Holdings Limited is
a holding company of Cboe FX Europe Limited,,

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Chris Concannon

• Mark Hemsley

Current Officers

• Antonio Amelia (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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N. Cboe FX Europe Limited

1. Name: Cboe FX Europe Limited
Address: 11 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 1985 on February 5,
2015.

4. Brief description of nature and extent of affiliation: Cboe FX Europe Limited is
wholly-owned by Cboe International Holdings Limited which is wholly-owned by
Cboe Worldwide Holdings Limited, which is an affiliate of the Exchange.

5. Brief description of businessor functions: Cboe FX Europe Limited operates an
institutional spot foreign exchange market.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Mark Hemsley

Current Officers

• Antonio Amelia (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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O. Cboe FX Asia Pte. Limited

1. Name: Cboe FX Asia Pte. Limited

Address: 16 Collyer Quay, #2104, Sixteen Collyer Quay, Singapore (049318)

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Singapore under the Companies Act (Cap. 50) on February 23,
2015.

4. Brief description of nature and extent of affiliation: Cboe FX Asia Pte. Limited is
wholly-owned by Cboe Worldwide Holdings Limited which is an affiliate of the
Exchange.

5. Brief description ofbusinessorfunctions: Cboe FX Asia Pte. Limited operates an
institutional spot foreign exchange market.

6. Copy of constitution: No changes.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Ng Lip Chih (Singapore Nominee)

Current Officers

• Ed Tilly (President)
• Ang Yee Koon Daphne, Secretary (Allen & Gledhill)

• Tan Zhe Lei, Secretary (Allen & Gledhill)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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P. Cboe Europe Limited

1. Name: Cboe Europe Limited
Address: I1 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 1985 on March 28,
2008.

4. Brief description of nature and extent of affiliation: Cboe Europe Limited is
wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the
Exchange.

5. Brief description ofbusinessor functions: Cboe Europe Limited is recognized as
a Recognized Investment Exchange in the United Kingdom under the Financial

Services and Markets Act 2000 ("FSMA"). It operates a platform for trading of
European equity securities.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Richard Balarkas

• Julian Corner

• Angelo Evangelou
• Rebecca Fuller

• Mark Hemsley
• Ted Hood

• Kristian West
• John Woodman

Current Officers

• Mark Hemsley (Chief Executive Officer)

• Antonio Amelia (Secretary)
• Jerry Avenell (Co-Head Sales)

• Alex Dalley (Co-Head Sales)
• Adam Eades (Chief Legal and Regulatory Officer)

• David Howson (COO)
• Stephanie Renner (CFO)
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• Guy Simpkin (Head of Business Development)

Standing Committees

Audit, Risk and Compliance Committee
• Richard Balarkas
• Rebecca Fuller

• Ted Hood

Remuneration Committee

• Rebecca Fuller
• Kristian West

• John Woodman

10. Indication ofwhether such businessor organization ceasedto be associatedwith
the applicant during previous year: Not applicable.
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Q. Cboe Chi-X Europe Limited

1. Name: Cboe Chi-X Europe Limited
Address: 11 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales.

4. Brief description of nature and extent of affiliation: Cboe Chi-X Europe Limited

is wholly-owned by Cboe Europe Limited which, in turn, is indirectly wholly
owned by Bats Global Markets, Inc.

5. Brief description of business or functions: Choe Chi-X Europe Limited is

authorized in the United Kingdom under the Financial Services and Markets Act
2000 ("FSMA"), as an investment firm. Between April 30, 2012 and May 20,
2013 it was a dormant company. Since May 20,2013, Cboe Chi-X Europe
Limited operates the smart order router that is needed for the routing strategies

deployed by Cboe Europe Limited.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Mark Hemsley
• Adam Eades

• John Woodman

Current Officers

• Mark Hemsley (Chief Executive Officer)

• Antonio Amelia (Secretary)

• Adam Eades (Chief Legal and Regulatory Officer)
• Jill Griebenow (CFO)
• John Woodman (Chairman)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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R. Cboe ETF.com, Inc.

1. Name: Cboe ETF.com, Inc.
Address: 8050 Marshall Dr., Ste. 120, Lenexa, KS 66214

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in Delaware under Section 101 of the General Corporation Law of
the State of Delaware on March 28,2016.

4. Brief description of nature and extent of affiliation: Cboe ETF.com, Inc. is
wholly-owned by Bats Global Markets Holdings, Inc., which is also the
Exchange's 100% owner.

5. Brief descriptionofbusinessor functions; Cboe ETF.com,Inc. is a media
company providing ETF data, news and analysis.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Eric Crampton (Vice President)
• James Enstrom (Vice President & Chief Audit Executive)

• Todd Furney (Chief Risk Officer)

• Jennifer Golding (Vice President, Associate General Counsel, Chief Litigation
Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Jackie Hancock (Vice President)

• Bryan Harkins (Vice President)
• Chris Isaacson (Vice President)

• Laura Morrison (Vice President)

• Dave Nadig (Senior Director)

• Brian Schell (Treasurer)
• J.Patrick Sexton (Secretary)
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• Aaron Weissenfluh (Vice President & CISO)

10. Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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S. IndexPubs S.A.

1. Name: IndexPubs S.A.
Address: Almagro Plaza, Ste.508, Pedro Ponce Carrasco, E8-06 y Diego de
Almagro, 170516 - Quito, Ecuador

2. Form of organization: Corporation (Soceidad Anonima or S.A.).

3. Name of state, statute under which organized and date of incorporation:

Incorporated in Ecuador on January 15, 2008.

4. Brief description of nature and extent of affiliation: IndexPubs S.A. is owned
0.1% by Fernando Rivera and 99.9% by Cboe Worldwide Holdings Limited,
which is an affiliate of the Exchange.

5. Brief description ofbusinessor functions: IndexPubsS.A.is a mediacompany
providing ETF data, news and analysis.

6. Copy of constitution: No changes.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Patricia Hidalgo (General Manager)
• Dave Nadig

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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T. Cboe SEF, LLC

1. Name: Cboe SEF, LLC
Address: 17 State Street, 31st Floor, New York, NY 10004

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation: Formed
in Delaware under Section 201 of the Limited Liability Company Act of the State
of Delaware on April 19,2012.

4. Brief description of nature and extent of affiliation: Cboe SEF, LLC is wholly-

owned by Cboe FX Holdings LLC, which is wholly-owned by Bats Global
Markets Holdings, Inc., which is an affiliate of the Exchange.

5. Brief description ofbusinessor functions: Cboe SEF,LLC is a swap execution
facility registered with the Commodity Futures Trading Association, which will

soon list non-deliverable foreign exchange forwards for trading.

6. Copy of constitution: Not applicable.

7. Copy ofarticles ofincorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Sean Cleary (Vice President)

• Eric Crampton (SVP, CTO)

• John Deters (EVP, Chief Strategy Officer & Head of Corporate Initiatives)
• James Enstrom (Vice President & Chief Audit Executive)

• Todd Furney (Chief Risk Officer)

• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)
• Jill Griebenow (SVP & Chief Accounting Officer)

• Bryan Harkins (Executive Vice President, Co-Head Markets Division)
• Mark Hemsley (Executive Vice President, President Europe)

• Gregory Hoogasian (Senior Vice President & Chief Regulatory Officer)

• Chris Isaacson (Executive Vice President & COO)
• Andrew Lowenthal (Executive Vice President, Co-Head Markets Division)

• Stephanie Marrin (Deputy Chief Regulatory Officer)
• Paul Reidy (Vice President)
• J. Patrick Sexton (Executive Vice President, General Counsel & Corporate

Secretary)
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• Brian Schell (Executive Vice President, Chief Financial Officer & Treasurer)

• Lisa Shemie (Vice President, Associate General Counsel & Cboe SEF Chief
Legal Officer)

• Jackie Hancock (Vice President and Controller)

• Aaron Weissenfluh (Vice President & Chief Information Security Officer)

Managers

• Ed Tilly
• Gilbert Bassett
• Michael Gorham

• James Parisi

• Jill Sommers

10. Indication ofwhether such businessor organization ceasedto beassociatedwith
the applicant during previous year: Not applicable.
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U. Cboe Worldwide Holdings Limited

1. Name: Cboe Worldwide Holdings Limited
Address: 11 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares.

3. Name of state, statute under which organized and date of incorporation:
Incorporated in England and Wales under the Companies Act 2006 on November
9, 2016.

4. Brief description of nature and extent of affiliation: Cboe Worldwide Holdings
Limited is wholly-owned by Omicron Acquisition Corp., which is an affiliate of
the Exchange.

5. Brief description of businessor functions: Cboe Worldwide Holdings Limited is
an intermediate holding company of Cboe Europe Limited, Cboe International

Holdings Limited, Cboe Hong Kong Limited, Cboe UK Limited, Cboe FX Asia
Pte. Limited, and IndexPubs S.A.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Mark Hemsley

Current Officers

• Antonio Amelia (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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V. Cboe Global Markets, Inc.

1. Name: Cboe Global Markets, Inc.
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101,et seq), August
15, 2006.

4. Brief description of nature and extent of affiliation: Cboe Bats, LLC is a wholly-

owned subsidiary of Cboe Global Markets, Inc.

5. Brief description of business or functions: Holding company.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: See attached Fifth Amended and Restated Bylaws.

9. Name and title ofpresent officers, governors, members ofstanding committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• Frank English
• William Farrow

• Edward Fitzpatrick
• Janet Froetscher
• Jill Goodman

• Roderick Palmore

• James Parisi
• Joe Ratterman

• Michael Richter
• Jill Sommers

• Carole Stone

• Eugene Sunshine

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• John Deters (EVP, Corporate Strategy and Multi-Asset Solutions)

• Jill Griebenow (SVP & Chief Accounting Officer)
• Bryan Harkins (EVP, Co-Head Markets Division)
• Mark Hemsley (EVP, President Europe)

• Chris Isaacson (EVP and COO)
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• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Brian Schell (EVP, CFO and Treasurer)
• J.Patrick Sexton (EVP, General Counsel and Corporate Secretary)

Compensation Committee

• Frank English
• Janet Froetscher

• Edward Fitzpatrick
• JamesParisi

Audit Committee

• William Farrow
• Carole Stone
• Michael Richter

• James Parisi

Nominating and Governance Committee

• Frank English
• Jill Goodman

• Roderick Palmore
• Carole Stone

• Janet Froetscher

Finance and Strategy Committee

• Frank English
• Jill Goodman
• Joe Ratterman

• Roderick Palmore
• Jill Sommers

Risk Committee
• William Farrow

• Edward Fitzpatrick
• Janet Froetscher

• Michael Richter
• Carole Stone

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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W. Cboe Futures Exchange, LLC

1. Name: Cboe Futures Exchange, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
July 16, 2002.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Choe Futures Exchanges, LLC is a

designatedcontract market (DCM) approved by the Commodity Futures Trading
Commission in August 2003. Cboe Futures Exchange, LLC is a fully electronic

futures exchange.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Gilbert Bassett, Jr.
• Michael Gorham
• James Parisi

• Jill Sommers

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)

• Lawrence Bresnahan (VP, Market & Member Reg.)
• Joseph Caauwe (Managing Director - CFE)
• Kevin Carrai (Vice President, Connectivity, Data & Member Services)

• Eric Crampton (SVP, CTO)
• John Deters (Executive Vice President, Chief Strategy Officer & Head of

Corporate Initiatives)
• James Enstrom (Vice President & Chief Audit Executive)

• Todd Furney (Chief Risk Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)
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• Jackie Hancock (Vice President and Controller)

• Bryan Harkins (Executive Vice President, Co-Head Markets Division

• Mark Hemsley (Executive Vice President, President Europe)
• Gregory Hoogasian (Senior Vice President & Chief Regulatory Officer )
• Chris Isaacson (Executive Vice President, CFE Senior Managing Director, &

COO)
• Jennifer Lamie (Chief Regulatory Advisor)

• Stephanie Marrin Lara (Deputy Chief Reg Officer)
• Andrew Lowenthal (Executive Vice President, Co-Head Markets Division)

• Matthew McFarland (Head of CFE Business Operations and Strategy & CFE
Managing Director)

• Arthur Reinstein (Senior Vice President, Deputy General Counsel & CFE
Chief Legal Officer )

• David Reynolds (VP & Chief Accounting Officer)

• J. Patrick Sexton (Executive Vice President,General Counsel& Corporate
Secretary)

• Brian Schell (Executive Vice President, Chief Financial Officer & Treasurer)

• Aaron Weissenflub (Vice President & Chief Information Security Officer)

• Troy Yeazel (Senior Vice President, U.S.Electronic Trading Operations and
CFE Managing Director)

Standing Committees

Executive
• Michael Gorham

Regulatory Oversight Committee
• Michael Gorham

• Gilbert Bassett

• James Parisi

• Jill Sommers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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X. CBOE Stock Exchange, LLC

1. Name: CBOE Stock Exchange, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
July 31,2006.

4. Brief description of nature and extent of affiliation: CBOE Stock Exchange, LLC
is a 49.96%-owned subsidiary of Cboe Exchange, Inc.

5. Brief description of business or functions: CBOE Stock Exchange, LLC operated

the CBOEStock Exchange,which actedasa trading market for securities other
than options as a facility of Cboe Exchange, Inc. CBOE Stock Exchange, LLC
was approved by the SEC in March 2007. CBOE Stock Exchange,LLC ceased
trading operations on April 30, 2014.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• John Deters

• James Fitzgibbons
• Jaap Gelderloos
• Andrew Lowenthal
• Tom O'Mara

• Rick Oscher

• Steve Sosnick

Current Officers

• Angelo Evangelou (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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Y. Cboe Building Corporation

1. Name: Cboe Building Corporation
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), August 8,
1980.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Owns facility used by Cboe Global
Markets,Inc.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Jill Griebenow (SVP & Chief Accounting Officer)
• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)
• Marc Magrini (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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Z. Cboe, LLC

1. Name: Cboe, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
August 22, 2001.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Choe, LLC is a limited liability

companymemberof OneChicago, LLC.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• Catherine Clay (Vice President)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)
• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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AA. Cboe III, LLC

1. Name: Cboe III, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
May 2, 2014.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Holding company for investment in

Tradelegs,LLC.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• John Deters
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• John Deters (Vice President)

• Jill Griebnow (Senior Vice President & Chief Accounting Officer)
• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)

• Brian Schell (Treasurer)
• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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BB. Cboe Bats, LLC

1. Name: Cboe Bats, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
September 25, 2016.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Holding company.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• Brian Schell

• Chris Isaacson

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (VP, Market and Member Regulation)

• Rodney Burt (VP, Infrastructure)
• Kevin Carrai (VP, Connectivity, Data and Member Services)

• Bryan Christian (SVP, Sales US Equities)
• Paul Ciciora (VP, Systems Infrastructure)

• Catherine Clay (VP, Business Development)

• Sean Cleary (VP, Sales FX)
• Gary Compton (VP, Corporate Communications)

• Jeff Connell (VP, Deputy Chief Regulatory Officer)

• Eric Crampton (SVP, CTO)

• Pamela Culpepper (Chief HR Officer)
• John Deters (EVP, Chief Strategy Officer and Head of Corporate Initiatives)

• Laura Dickman (VP, Associate General Counsel)
• James Enstrom (VP, Chief Audit Executive)

• Angelo Evangelou (SVP, Chief Policy Officer)
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• Anders Franzon (SVP, Deputy General Counsel)
• Carmen Frazier Brannan (VP, Government Relations)

• Todd Furney (VP, Chief Risk Officer)

• Alicia Goldberg (VP, Statistical Analysis)
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebenow (SVP & Chief Accounting Officer)

• Jackie Hancock (VP, Controller)
• Bryan Harkins (EVP, Co-Head Markets Division)

• Mark Hemsley (EVP, President Europe)
• Gregory Hoogasian (SVP, Chief Regulatory Officer)

• Chris Isaacson (EVP, Chief Operating Officer)

• Carol Kennedy (VP, Chief Communications Officer)
• Stephanie Klein (VP, Chief Marketing Officer)
• Deborah Koopman (VP, Investor Relations)

• Jennifer Lamie (VP, Chief Regulatory Advisor)
• William Looney (VP, Advancement & Strategy, Index Options)
• Andrew Lowenthal (EVP, Co-Head Markets Division)

• Marc Magrini (VP, Administration)

• Stephanie Marrin Lara (VP, Deputy Chief Regulatory Officer)
• Anthony Montesano (VP, TSD and Registration)

• Laura Morrison (SVP, ETP Listings)
• Mark Novak (VP, CTO Development)

• Paul Reidy (VP, Cboe FX COO)
• Arthur Reinstein (SVP, Deputy General Counsel)
• Bradley Samuels (VP, Systems Development)

• Curt Schumacher (VP, CTO Operations)

• Lisa Shemie (VP, Associate General Counsel)
• Steven Sinclair (VP, Systems Development)

• Eileen Smith (VP, Systems Planning)
• William Speth (SVP, Research and Product Development)

• Paul Stephens (VP, Global Client Services)
• Michael Todorofsky (VP, US Market Operations)

• Michael Trees (VP, Trading Systems Development)

• Aaron Weissenfluh (VP, CISO)
• Troy Yeazel (SVP, Operations)
• Vivian Yiu (VP, Product Strategy)

• Brian Schell (EVP, Chief Financial Officer and Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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CC. Cboe Livevol, LLC

1. Name: Cboe Livevol, LLC

Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
May 29, 2015.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Cboe Livevol, LLC provides equity

andindexoptions technology for professional and retail traders, which includes
options strategy backtesting, trade analysis and volatility modeling technologies
and historical data.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors
• Andrew Lowenthal

• John Deters

• Catherine Clay

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Catherine Clay (Vice President)

• Eric Crampton (Vice President)

• John Deters (Vice President)
• James Enstrom (Vice President, Chief Audit Executive)

• Todd Furney (Chief Risk Officer)
• Jennifer Golding (Vice President, Associate General Counsel, Chief

Litigation Officer)
• Jill Griebnow (SVP, and Chief Accounting Officer)

• Jackie Hancock (Vice President)

• Chris Isaacson (Vice President)
• Andrew Lowenthal (Vice President)
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• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)
• Aaron Weissenfluh (Vice President, CISO)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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DD. Cboe UK Limited

1. Name: Cboe UK Limited

Address: 11 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Limited Company.

3. Name of state, statute under which organized and date of incorporation: England
and Wales, Companies Act 2006, March 10, 2016.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Marketing and business development
services.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Mark Hemsley

Current Officers
• None

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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EE. Cboe Vest, LLC

1. Name: Cboe Vest, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
December 10, 2015.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Holding company of majority equity
investment in Eris Inc.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• John Deters
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Catherine Clay (Vice President)

• John Deters (Vice President)
• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Jackie Hancock (Vice President)
• Chris Isaacson (Vice President)

• Brian Schell (Treasurer)

• J.Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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FF. Loan Markets, LLC

1. Name: Loan Markets, LLC
Address: 400 S.LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
May 11, 2015.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Holding company for investment in

AmericanFinancial Exchange,LLC.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• John Deters
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• John Deters (Vice President)

• Jill Griebenow (Senior Vice President & Chief Accounting Office)

• Jackie Hancock (Vice President)
• Chris Isaacson (Vice President)

• Andrew Lowenthal (Vice President)
• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with

the applicant during previous year: Not applicable.
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GG. Cboe Data Services, LLC

1. Name: Cboe Data Services, LLC
Address: 400 South LaSalle Street Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
February 21, 2006.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Cboe Data Services, LLC sells market
data.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly

• Bryan Harkins
• Chris Isaacson

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Kevin Carrai (Vice President)

• Catherine Clay (Vice President)
• Eric Crampton (Vice President)

• James Enstrom (Vice President, Chief Audit Executive)

• Todd Furney (Chief Risk Officer)
• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebenow (SVP & Chief Accounting Officer)
• Jackie Hancock (Vice President)

• Bryan Harkins (Vice President)
• Chris Isaacson (Vice President)

• Andrew Lowenthal (Vice President)
• Jim Roche (Vice President)

• Brian Schell (Treasurer)
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• J.Patrick Sexton (Secretary)
• Aaron Weissenfluh (Vice President, Chief Information Security Officer)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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HH. Signal Trading Systems, LLC

1. Name: Signal Trading Systems, LLC
Address: 400 South LaSalle Street, Chicago, Illinois 60605

2. Form of organization: Limited Liability Company.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
May 13, 2010.

4. Brief description of nature and extent of affiliation: Fifty percent (50%)
subsidiary of Cboe Exchange, Inc.

5. Brief description of business or functions: Signal Trading Systems, LLC
developedandmarkets amulti-asset front-end order entry system known as
"Pulse".

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions: There are no directors or officers of
Signal Trading Systems, LLC.

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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II. Cboe Vest Group, Inc.

1. Name: Cboe Vest Group, Inc.
Address: 8300 Greensboro Drive, 8th Floor, McLean, VA 22102

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101,et seq), January 2,
2015.

4. Brief description of nature and extent of affiliation: Majority-owned subsidiary of
Cboe Vest, LLC.

5. Brief description of business orfunctions: Through its subsidiaries, provides

options-basedinvestment advisoryservices.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: No changes.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• John Deters

• Karan Sood

• Catherine Clay

Current Officers

• Karan Sood (Chief Executive Officer)

• Jeffrey Chang (Chief Financial Officer)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable
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JJ. Cboe Hong Kong Limited

1. Name: Cboe Hong Kong Limited
Address: 66th Floor, The Center, 99 Queen's Road, Central, Jong Kong

2. Form of organization: Private Company Limited by Shares.

3. Name ofstate, statute under which organized and date ofincorporation: Hong
Kong under the Companies Ordinance (Chapter 622 of the Laws of Hong Kong),
May 29, 2017.

4. Brief description of nature and extent of affiliation: Cboe Bong Kong Limited is
wholly-owned by Cboe Worldwide Holdings Limited, which is an affiliate of the
Exchange.

5. Brief description of businessor functions: Marketing and business development
services (business expected to commence in September 2017).

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy ofexisting by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Andy Lowenthal

Current Officers

• None

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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KK. Cboe Silexx, LLC

1. Name: Cboe Silexx, LLC
Address: 400 South LaSalle Street, Chicago, IL 60605

2. Form of organization: Limited Liability Company

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
October 16,2017.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Choe Silexx, LLC operates the Silexx

orderexecution managementsystembusiness.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy ofexisting by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• Ed Tilly
• John Deters
• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)
• Alexandra Albright (Chief Compliance Officer)

• Catherine Clay (Vice President)

• Eric Crampton (Vice President)
• John Deters (Vice President)

• James Enstrom (Vice President, Chief Audit Executive)
• Todd Furney (Chief Risk Officer)

• Jennifer Golding (VP, Associate General Counsel, Chief Litigation Officer)

• Jill Griebenow (SVP & Chief Accounting Officer)
• Jackie Hancock (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)
• Aaron Weissenfluh (Vice President, Chief Information Security Officer)
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10. Indication of whether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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LL. Digital Asset Benchmark Administration, LLC

1. Name: Digital Asset Benchmark Administration, LLC
Address: 400 South LaSalle Street, Chicago, IL 60605

2. Form of organization: Limited Liability Company

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
October 17,2017.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Digital Asset Benchmark
Administration, LLC licensesGemini-related data.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy ofexisting by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Ed Tilly
• John Deters

• Brian Schell

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• Alexandra Albright (Chief Compliance Officer)
• Catherine Clay (Vice President)

• Eric Crampton (Vice President)
• John Deters (Vice President)

• James Enstrom (Vice President and Chief Audit Executive)

• Todd Furney (Chief Risk Officer)

• Jennifer Golding (Vice President, Associate General Counsel, Chief Litigation
Officer)

• Jill Griebenow (Senior Vice President & Chief Accounting Officer)

• Jackie Hancock (Vice President)
• Mark Hemsley (Vice President)

• Chris Isaacson (Vice President)
• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)
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• Aaron Weissenfluh (Vice President, CISO)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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MM. CBOE Europe B.V.

1. Name: CBOE Europe B.V.
Address: 11 Monument Street, London, EC3R 8AF, United Kingdom

2. Form of organization: Private Company Limited by Shares

3. Name of state, statute under which organized and date of incorporation:
Incorporated in the United Kingdom on August 1,2018.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Europe Limited. Cboe Europe Limited is wholly-owned by Cboe
Worldwide Holdings Limited, which is an affiliate of the Exchange.

5. Brief description of business or functions: The business is very broad,

encompassingthe operation of a regulatedmarket and an approved publication
arrangement, and all other businesses that may be ancillary or useful for the above

operations

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: No changes.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees
and persons performing similar functions:

Current Directors

• Mark Hemsley
• Adam Eades

Current Officers

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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NN. Cboe Off-Exchange Services, LLC

1. Name: Cboe Off-Exchange Services, LLC
Address: 1209 Orange Street, Wilmington, County of New Castle, DE 19801

2. Form of organization: Limited Liability Company

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware Limited Liability Company Act (6 Del. C. §18-101, et seq),
January 31, 2019.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: The Company is organized for the

purposeof engagingin any lawful activity for which limited liability companies
may be organized under the Act.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: See attached.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions:

Current Directors

• None

Current Officers

• Ed Tilly (President and Chief Executive Officer)

• John Deters (Vice President)

• Jill Griebenow (Vice President)
• Jackie Hancock (Vice President and Controller)

• Bryan Harkins (Vive President)
• Mark Hemsley (Vice President)

• Chis Isaacson (Vice President)
• Andrew Lowenthal (Vice President)

• Brian Schell (Treasurer)

• J. Patrick Sexton (Secretary)

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: Not applicable.
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00. The Options Exchange, Incorporated

1. Name: The Options Exchange, Incorporated
Address: 400 South LaSalle Street, Chicago, IL 60605

2. Form of organization: Corporation.

3. Name of state, statute under which organized and date of incorporation:
Delaware, Delaware General Corporation Law (8 Del. C. §101, et seq), January
7, 1974.

4. Brief description of nature and extent of affiliation: Wholly-owned subsidiary of
Cboe Global Markets, Inc.

5. Brief description of business or functions: Not applicable.

6. Copy of constitution: Not applicable.

7. Copy of articles of incorporation or association and amendments: Not
applicable.

8. Copy of existing by-laws: Not applicable.

9. Name and title ofpresent officers, governors, members of standing committees

and persons performing similar functions: None

10. Indication ofwhether such business or organization ceased to be associated with
the applicant during previous year: As of December 31,2018 The Options
Exchange, Incorporated ceased to exist
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• A Bats Global Markets Holdings, Inc.

• B Direct Edge LLC

• C Cboe BZX Exchange, Inc. (see attachment)

• D Cboe EDGA Exchange, Inc. (see attachment)

• E Cboe EDGX Exchange, Inc. (see attachment)

• F Cboe Exchange, Inc. (see attachment)

• G Cboe C2 Exchange, Inc. (see attachment)

• H Cboe Trading, Inc.

• I Omicron Acquisition Corp.

• J Cboe FX Holdings, LLC

• K Cboe FX Markets, LLC

• L Cboe FXServices, LLC

• M Cboe International Holdings Limited

• N Cboe FXEurope Limited

• O Cboe FXAsia Pte. Limited

• P Cboe Europe Limited

• Q Cboe Chi-X Europe Limited

• R Cboe ETF.com, Inc.

• S IndexPubs S.A.

• T Cboe SEF,LLC

• U Cboe Worldwide Holdings Limited

• V Cboe Global Markets, Inc. (see attachment)

• W Cboe Futures Exchange, LLC

• X CBOEStock Exchange, LLC

• Y Cboe Building Corporation

• Z Cboe, LLC



• AA Cboe Ill, LLC

• BB Cboe Bats, LLC

• CC Cboe Livevol, LLC

• DD Cboe UK Limited

• EE Cboe Vest, LLC

• FF Loan Markets, LLC

• GG Cboe Data Services, LLC

• HH Signal Trading Systems, LLC

• Il Cboe Vest Group Inc.

• JJ Cboe Hong Kong Limited

• KK Cboe Silexx, LLC

• LL Digital Asset benchmark Administration, LLC

• MM CBOE Europe B.V.

• NN Cboe Off-Exchange Services, LLC



NINTH AMENDED AND RESTATED

BYLAWS OF

CBOE BZX EXCHANGE, INC.
ARTICLE I Definitions

Section 1.1.Definitions.

When used in these Bylaws, except as expressly otherwise provided or unless the context
otherwise requires:

(a) The term "Act" means the Securities Exchange Act of 1934, as amended.

(b) The term "affiliate" of a Person or "affiliated with" another Person means a Person
who, directly or indirectly, controls, is controlled by, or is under common control with, such
other person.

(c) The term "Board"means the Board of Directors of the Corporation.

(d) The term "Corporation" means Cboe BZX Exchange, Inc.

(e) The term "Exchange" means the Corporation, its exchange market and any facilities
thereof.

(f) The term "Exchange Member" shall have the same meaning as the term "Member"
in the Rules of the Exchange.

(g) The term "Person" shall mean an individual, partnership (general or limited), joint
stock company, corporation, limited liability company, trust or unincorporated organization,
or any governmental entity or agency or political subdivision thereof.

(h) The term "Rules" means the rules of the Exchange as adopted or amended from time
to time.

(i) The term "associated with an entity" means any partner, officer or director of such
entity (or any person occupying a similar status or performing similar functions), any person

directly or indirectly controlling, controlled by, or under common control with such entity, or
any employee of such entity.

(j) The term "Representative Director Nominating Body" shall mean the Industry-
Director Subcommittee of the Board if there are at least two Industry Directors (excluding
Directors that are employees of the Exchange) on the Board. If the Board has less than two
Industry Directors (excluding Directors that are employees of the Exchange), than the
"Representative Director Nominating Body" shall mean the Exchange Member
Subcommittee of the Advisory Board.

ARTICLE II Stockholders

Section 2.1.Place of Meetings.

All meetings of stockholders shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board or the Chairman of the Board (or,



if there is no Chairman of the Board, the Chief Executive Officer) or, if not so designated, at the

principal place of businessof the Corporation in Chicago,Illinois.

Section 2.2.Annual Meetings.

If required by applicable law, an annual meeting of stockholders shall be held on the third
Tuesday in May of each year or such other date as may be fixed by the Board, at such time as
may be designated by the Secretary prior to the giving of notice of the meeting, for the purpose
of electing directors to fill expiring terms and any vacancies in unexpired terms and for the
transaction of business as may properly come before the meeting. In no event shall the annual

meeting date each year be prior to the completion of the process for the nomination of the
Representative Directors for that annual meeting as set forth in Sections 3.1and 3.2.

Section 2.3.Special Meetings.

Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed
by statute or by the Certificate of Incorporation of the Corporation, may be called by the
Chairman of the Board or by a majority of the Board.

Section 2.4.Notice of Stockholders' Meetings.

Unless otherwise prescribed by statute or the Certificate of Incorporation, notice of each
meeting of stockholders, stating the date, time and place thereof, and, in the case of special
meetings, the purpose or purposes for which such meeting is called, shall be given to each
stockholder of record entitled to vote thereat not more than 60 days and at least 10 days before
the date of the meeting.

Section 2.5Quorum and Adjournments.

Except as otherwise provided by statute or the Certificate of Incorporation, a majority of the
outstanding stock of the Corporation entitled to vote at the meeting, when present in person or
represented by proxy, shall constitute a quorum at all meetings of stockholders for the
transaction of business. If such quorum shall not be present or represented by proxy at any
meeting of stockholders, holders of a majority of the stock present in person or represented by
proxy at the meeting shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting unless otherwise required by statute, until a quorum
shall be present or represented. At any such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally
notified. Nothing in these Bylaws shall affect the right to adjourn a meeting from time to time
where a quorum is present.

Section 2.6.Voting by Stockholders.

With respect to any question brought before a meeting, when a quorum is present, a majority
of the votes properly cast on any question shall decide the question, unless the question is one
upon which by express provision of statute or the Certificate of Incorporation, a different vote is
required, in which case such express provision shall govern and control. Notwithstanding the
preceding sentence, a plurality of votes properly cast shall elect the directors.



Section 2.7.Determination of Stockholders of Record.

(a) The Board may fix a record date to determine the stockholders entitled to notice of and
to vote at a meeting of stockholders or any adjournment thereof ("Record Date"). The Record
Date shall not be more than 60 days nor less than 10 days before the date of the meeting.

(b) If no Record Date is fixed by the Board for a meeting of stockholders, the Record Date
for the meeting shall be at the close of business on the day preceding the date on which notice of

the meeting is given by the Corporation.

(c) A Record Date shall apply to any adjournment of a meeting of stockholders; provided,
however, that the Board may fix a new Record Date for the adjourned meeting.

Section 2.8.Action by Written Consent of Stockholders.

Unless otherwise restricted by the Certificate of Incorporation, any corporate action upon
which a vote of stockholders is required or permitted may be taken without a meeting, without

prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled

to vote on that matter were present and voted and shall be delivered to the Corporation in the
manner required by law at its registered office within the State of Delaware or at its principal
place of business or to an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders of the Corporation are recorded. Every written
consent shall bear the date of signature of each stockholder who signs the consent and no written

consent shall be effective to take the corporate action referred to in the consent unless, within
60 days of the earliest dated consent delivered to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as required by these

Bylaws or by applicable law. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have
not so consented in writing.

ARTICLE III Board of Directors

Section 3.1.Number, Election and Term of Office of Directors.

The Board shall consist of not less than 5 directors. The Board shall determine from time to

time pursuant to resolution adopted by the Board the total number of directors, the number of
Non-Industry Directors and Industry Directors (if any), and the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any). In no event shall the

number of Non-Industry Directors constitute less than the number of Industry Directors
(excluding the Chief Executive Officer from the calculation of Industry Directors for such
purpose). In addition, at all times at least 20% of directors serving on the Board shall be
Representative Directors nominated (or otherwise selected through the petition process) as
provided for in Section 3.2 by the Representative Director Nominating Body.

A "Non-Industry Director" is a person who is not an Industry Director.

An "Industry Director" is any director who (i) is an Exchange Member or otherwise subject
to regulation by the Exchange; (ii) is a broker-dealer or an officer, director or employee of a



broker-dealer or has been in any such capacity within the prior three years; (iii) is, or was within

the prior three years, associated with an entity that is affiliated with a broker-dealer whose
revenues account for a material portion of the consolidated revenues of the entities with which
the broker-dealer is affiliated; (iv) has a material ownership interest in a broker-dealer and has
investments in broker-dealers that account for a material portion of the director's net worth; (v)
has a consulting or employment relationship with or has provided professional services to the
Exchange or any of its affiliates or has had such a relationship or has provided such services
within the prior three years; or (vi) provides, or has provided within the prior three years,
professional or consulting services to a broker-dealer, or to an entity with a 50% or greater

ownership interest in a broker-dealer whose revenues account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, and the revenue

from all such professional or consulting services accounts for a material portion of either the
revenues received by the director or the revenues received by the director's firm or partnership.

Notwithstanding the foregoing, a director shall not be deemed to be an "Industry Director"
solely because either (A) the person is or was within the prior three years an outside director of a
broker-dealer or an outside director of an entity that is affiliated with a broker-dealer, provided
that the broker-dealer is not an Exchange Member or otherwise subject to regulation by the
Exchange, or (B) the person is or was within the prior three years associated with an entity that is
affiliated with a broker-dealer whose revenues do not account for a material portion of the

consolidated revenues of the entities with which the broker-dealer is affiliated, provided that the
broker-dealer is not an Exchange Member or otherwise subject to regulation by the Exchange.
At all times, at least one Non-Industry Director shall be a Non-Industry Director exclusive of the
exceptions provided for in the immediately preceding sentence and shall have no material

business relationship with a broker or dealer or the Exchange or any of its affiliates. For purposes
of this Section 3.1, the term "outside director" shall mean a director of an entity who is not an
employee or officer (or any person occupying a similar status or performing similar functions) of
such entity.

The Board of Directors of the Exchange shall make all materiality determinations under the
foregoing two paragraphs. A director shall qualify as a Non-Industry Director only so long as
such director meets the requirements for that position.

Directors will serve one-year terms ending on the annual meeting following the meeting at

which such directors were elected or at such time as their successors are elected or appointed and
qualified, except in the event of earlier death, resignation, disqualification or removal.

Only persons who are recommended for nomination as Representative Directors by the
Representative Director Nominating Body shall be eligible for election as Representative
Directors. The sole stockholder shall be bound to nominate and elect the Representative Director

nominees recommended by the Representative Director Nominating Body, provided that the
Representative Director nominees are not opposed by a petition candidate as set forth in Section
3.2 below. If such Representative Director nominees are opposed by a petition candidate then
the sole stockholder shall be bound to nominate and elect the Representative Director nominees
who receive the most votes pursuant to a Run-off Election as set forth in Section 3.2 below.

The Board shall determine, whether a director candidate satisfies the applicable
qualifications for election as a director, and the decision of the Board shall be final.



Section 3.2.Nomination of Representative Directors.

The Representative Director Nominating Body shall recommend a number of directors that

equals 20% of the total number of directors serving on the Board (the "Representative
Director(s)"), provided that if 20% of the directors then serving on the Board is not a whole
number, such number of Representative Directors shall be rounded up to the next whole number.
Directors not recommended by the Representative Director Nominating Body shall be nominated
and elected by the sole stockholder at the annual meeting of the stockholders. Any person
recommended for nomination by the Representative Director Nominating Body and any petition
candidate nominated pursuant to this Section 3.2 shall satisfy the compositional requirements
determined by the Board from time to time pursuant to a resolution adopted by the Board in
accordance with Section 3.1, designating the number of Representative Directors that are Non-

Industry Directors and Industry Directors (if any).

The Representative Director Nominating Body shall provide a mechanism for Exchange
Members to provide input to the Representative Director Nominating Body with respect to
nominees for the Representative Directors. The Representative Director Nominating Body shall

issue a circular to Exchange Members identifying the Representative Director nominees selected
by the Representative Director Nominating Body not earlier than December 1st and not later than
January 15th, or the first business day thereafter if January 15th is not a business day.

Exchange Members may nominate alternative candidates for election to the Representative

Director positions to be elected in a given year by submitting a petition signed by individuals
representing not less than 10% of the Exchange Members at that time. Petitions must be filed
with the Secretary no later than 5:00 p.m. (Chicago time) on the 10*business day following the
issuance of the circular to the Exchange Members identifying the Representative Director
nominees selected by the Representative Director Nominating Body (the "Petition Deadline").
The names of all Representative Director nominees recommended by the Representative Director
Nominating Body and those selected pursuant to a valid and timely petition shall, immediately
following their selection, be given to the Secretary who shall promptly issue a circular to all of

the Exchange Members identifying all such Representative Director candidates.

If one or more valid petitions are received, the Secretary shall issue a circular to all of the
Exchange Members identifying those individuals nominated for Representative Director by the
Representative Director Nominating Body and those individuals nominated for Representative
Director through the petition process as well as of the time and date of a run-off election to

determine which individuals will be nominated as Representative Director(s) by the sole
stockholder (the "Run-off Election"). The Run-off Election will be held not more than 45 days
after the Petition Deadline. In any Run-off Election, each Exchange Member shall have one vote
for each Representative Director position to be filled that year; provided, however, that no
Exchange Member, either alone or together with its affiliates, may account for more than 20% of
the votes cast for a candidate, and any votes cast by an Exchange Member, either alone or
together with its affiliates, in excess of this 20% limitation shall be disregarded. Votes may be
cast in person or by proxy. Additionally, in any Run-off Election, one-third of the Exchange

Members entitled to vote, when present in person or represented by proxy, shall constitute a
quorum for purposes of the Run-off Election. The Secretary shall issue a circular to all of the
Exchange Members setting forth the results of the Run-off Election. The number of individual
Representative Director nominees equal to the number of Representative Director positions to be
filled that year receiving the largest number of votes in the Run-off Election (after taking into



account the voting limitation set forth herein) will be the persons approved by the Exchange

Membersto benominatedasthe RepresentativeDirector(s) by the sole stockholder for that year.

Section 3.3.Powers of the Board.

The Board shall be the governing body of the Corporation and shall be vested with all
powers necessary for the management of the business and affairs of the Corporation and for the
promotion of its welfare, objects and purposes. The Board shall regulate the business conduct of
Exchange Members and may exercise all such powers of the Corporation and do all such lawful
acts and things as are not by statute or the Certificate of Incorporation directed or required to be
exercised or done by others. In the exercise of such powers, the Board may organize such

subsidiary corporations, impose such fees and charges, adopt or amend such Rules, issue such
orders and directions, and make such decisions as it deems necessary or appropriate. It may
prescribe and impose penalties for violations of the Rules, for neglect or refusal to comply with
orders, directions or decisions of the Board, or for any other offenses against the Corporation.

Section 3.4.Resignation, Disqualification and Removal of Directors.

(a) A director may resign at any time by giving written notice of his resignation to the
Chairman of the Board or the Secretary, and such resignation, unless specifically contingent
upon its acceptance,will be effective as of its date or of the date specified therein.

(b) In the event any Industry Director or Non-Industry Director fails to maintain the
qualifications required for such category of director in Section 3.1 hereof, of which failure the
Board shall be the sole judge, the term of office of such director shall terminate and such director
shall thereupon cease to be a director, his office shall become vacant and, notwithstanding any
provision to the contrary, the vacancy may be filled by the sole stockholder with a person who
qualifies for the category in which the vacancy exists. Notwithstanding the foregoing, unless
otherwise required by statute, the Certificate of Incorporation, regulations of the Securities and

Exchange Commission ("SEC") or, if applicable, the regulations of any listing exchange on
which the Corporation is listed, a director who fails to maintain the applicable qualifications may
be allowed the later of (i) 45 days from the date when the Board determines the director is
unqualified or (ii) until the next regular Board meeting following the date when the Board makes
such determination, in which to requalify. Following the date when the Board determines the

director is unqualified, the director shall be deemed not to hold office and the seat formerly held
by the director shall be deemed to be vacant for all purposes. The Board shall be the sole judge
of whether the director has requalified. If a director is determined to have requalified, the sole
stockholder, in its sole discretion, may fill an existing vacancy in the Board or may increase the
size of the Board, as necessary, to appoint such director to the Board; provided, however, that the
sole stockholder shall be under no obligation to return such director to the Board.

(c) No Representative Director may be removed from office by a vote of the stockholders at
any time except for cause, which shall include, but not be limited to (i) a breach of a
Representative Director's duty of loyalty to the Corporation or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) transactions from which a Representative Director derived an improper personal
benefit, or (iv) a failure of a Representative Director to be free from a statutory disqualification
(as defined in Section 3(a)(39) of the Act). Any Representative Director may be removed for



cause by the holders of a majority of the shares of stock then entitled to be voted at an election of
directors.

Section 3.5.Filling of Vacancies.

(a)Notwithstanding any provision herein to the contrary, any vacancy in the Board, however
occurring, including a vacancy resulting from an increase in the number of the directors, may be

filled by the sole stockholder, provided such new director qualifies for the category in which the
vacancy exists. A director elected to fill a vacancy shall hold office until the next annual
meeting of stockholders, subject to the election and qualification of his or her successor and to
his or her earlier death, resignation, disqualification or removal.

(b)If the sole stockholder fills a vacancy resulting from a Representative Director position
becoming vacant prior to the expiration of such Representative Director's term, or resulting from
the creation of an additional Representative Director position required by an increase in the size
of the Board, then the sole stockholder shall follow the procedures set forth in this Section

3.5(b). In such an event, the Representative Director Nominating Body shall either (i)
recommend an individual to the sole stockholder to be elected to fill such vacancy or (ii) provide
a list of recommended individuals to the sole stockholder from which the sole stockholder shall

elect the individual to fill such vacancy. The sole stockholder shall elect, pursuant to this Section
3.5(b), only individuals recommended by the Representative Director Nominating Body;
provided, however, the sole stockholder shall not be required to take any action or elect any
individual if the Board believes that taking such action or electing such individual would be
contrary to the Board's fiduciary duties. Any vacancy filled pursuant to this Section 3.5(b), shall
be filled by the sole stockholder. The Representative Director Nominating Body shall only
recommend individuals to fill a vacancy in a Representative Director position who satisfy the
compositional requirements designated by the Board from time to time pursuant to resolution
adopted by the Board in accordance with Section 3.1, designating the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any).

Section 3.6.Chairman of the Board of Directors.

The Board shall appoint one of the directors to serve as Chairman of the Board. Except as
provided for in Section 3.7 hereof, the Chairman of the Board shall be the presiding officer at all
meetings of the Board and stockholders and shall exercise such other powers and perform such

other duties as are delegated to him or her by the Board.

Section 3.7.Lead Director.

The Board may appoint one of the Non-Industry Directors to serve as the Lead Director. The

Lead Director shall perform such duties and possesssuch powers as the Board may from time to
time prescribe. The Lead Director, if appointed, shall be authorized to preside at meetings of the

directors that are not officers or employees of the Exchange.

Section 3.8.Acting Chairman and Vacancy in Chairman Position.

(a) In the absence or inability to act of the Chairman of the Board, the Board may designate

an Acting Chairman of the Board. The Acting Chairman of the Board, in the absence or inability
to act of the Chairman, shall be presiding officer at all meetings of the Board and shall exercise



such other powers and perform such other duties as are delegated to the Acting Chairman by the
Board.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the
affirmative vote of at least a majority of the directors then in office.

Section 3.9.Quorum.

At all meetings of the Board, two-thirds of the number of directors then in office shall
constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board, except as may
be otherwise specifically provided by statute or the Certificate of Incorporation. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 3.10.Regular Meetings.

Regular meetings of the Board shall be held at such time and at such place as shall from time
to time be determined by the Chairman of the Board with notice of such determination provided
to the full Board.

Section 3.11.Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board and shall be
called by the Secretary upon the written request of any four directors. The Secretary shall give at
least 24 hours notice of such meeting to each director, in a manner permitted by Section 7.1.
Every such notice shall state the time and place of the meeting which shall be fixed by the person

calling the meeting, but need not state the purpose thereof except as otherwise required by
statute.

Section 3.12.Participation in Meeting.

Members of the Board or of any committee thereof may participate in a meeting of the Board
or such committee by conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at such a meeting.

Section 3.13.Action by Written Consent.

Unless otherwise restricted by statute or the Certificate of Incorporation, any action required
or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee, as the case may be, consent

thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee.

Section 3.14.Interested Directors.

No director shall be disqualified from participating in any meeting, action or proceeding of
the Board by reason of being or having been a member of a committee which has made prior



inquiry, examination or investigation of the subject under consideration. No director shall
participate in the adjudication of any matter with respect to which the Board is acting as an
adjudicative body under the Rules, and in which such director is personally interested, although
interested directors may be counted in determining the presence of a quorum at the meeting of
the Board or of a committee which authorizes actions with respect to such matter.

ARTICLE IV Committees

Section 4.1.Designation of Committees.

(a) Committees of the Board. The committees of the Board shall consist of an Executive
Committee, a Regulatory Oversight Committee and such other standing and special committees

as may be approved by the Board. Except as may be otherwise provided in these Bylaws or as
may be otherwise provided for from time to time by resolution of the Board, the Board may, at

any time, with or without cause, remove any member of any such committees of the Board.

(b) Committees of the Exchange. The Exchange also shall have such committees as may be
provided in these Bylaws or the Rules or as may be from time to time created by the Board.
Except as may be otherwise provided in these Bylaws, the Rules or the resolution of the Board
establishing any such other committee, the Chief Executive Officer or his or her designee, with
the approval of the Board, shall appoint the members of such Exchange committees (other than
the committees of the Board) and may designate, with the approval of the Board, a Chairman and

a Vice-Chairman thereof. Except as may be otherwise provided in these Bylaws or the Rules,
the Chief Executive Officer or his or her designee, with the approval of the Board, may, at any
time, with or without cause, remove any member of any such Exchange committees.

Section 4.2.The Executive Committee.

The Executive Committee will include the Chairman of the Board, the Chief Executive

Officer (if a director), the Lead Director, if any, at least one Representative Director and such
other number of directors that the Board deems appropriate, provided that in no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors serving
on the Executive Committee (excluding the Chief Executive Officer from the calculation of
Industry Directors for such purpose). Members of the Executive Committee (other than those
specified in the immediately preceding sentence) shall be appointed by the Board. Members of
the Executive Committee shall not be subject to removal except by the Board. The Chairman of
the Board shall be the Chairman of the Executive Committee. Each member of this Committee

shall be a voting member. The members of the Executive Committee shall serve for a term of
one year expiring at the first regular meeting of directors following the annual meeting of
stockholders each year or until their successors are appointed. The Executive Committee shall
have and may exercise all the powers and authority of the Board in the management of the
business and affairs of the Corporation, except it shall not have the power and authority of the

Board to (i) approve or adopt or recommend to the stockholders any action or matter (other than
the election or removal of directors) expressly required by Delaware law to be submitted to
stockholders for approval, including without limitation, amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, approving a sale, lease or
exchange of all or substantially all of the Corporation's property and assets, or approval of a
dissolution of the Corporation or revocation of a dissolution, or (ii) adopt, alter, amend or repeal
any bylaw of the Corporation.



Section 4.3. The Regulatory Oversight Committee.

The Regulatory Oversight Committee shall consist of at least three directors, all of whom

shall be Non-Industry Directors and all of whom shall be recommended by the Non-Industry
Directors on the Board for approval by the Board. The exact number of Regulatory Oversight
Committee members shall be determined from time to time by the Board. Members of the
Regulatory Oversight Committee shall not be subject to removal except by the Board. The
Chairman of the Regulatory Oversight Committee shall be recommended by the Non-Industry
Directors of the Board for approval by the Board. The Regulatory Oversight Committee shall
have such duties and may exercise such authority as may be prescribed by resolution of the
Board, these Bylaws or the Rules of the Exchange.

Section 4.4.Other.

All other committees shall have such duties and may exercise such authority as may be
prescribed for them by the Certificate of Incorporation, these Bylaws or the Rules or by
resolution of the Board.

Section 4.5.Conduct of Proceedings.

Unless otherwise provided in the Certificate of Incorporation, these Bylaws, the Rules, the

charter of the committee or by the Board of Directors by resolution, each committee may
determine the manner in which committee proceedings shall be conducted. In the absence of any
such established procedures, each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article 3 of these Bylaws. Committees shall
keep minutes of their meetings and periodically report their proceedings to the Board and
appropriate committees of the Board to the extent requested by the Board or Board committee.

ARTICLE V Officers

Section 5.1.Designation; Number; Election.

(a) The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief
Financial Officer, one or more Vice-Presidents (the number thereof to be determined by the

Board), a Secretary, a Treasurer, and such other officers as the Board may determine, including
an Assistant Secretary and Assistant Treasurer. The Chief Executive Officer shall be appointed
by an affirmative vote of the majority of the Board, and may, but need not be the Chairman of
the Board. Such affirmative vote may also prescribe his duties not inconsistent with these

Bylaws and may prescribe a tenure of office. The remaining officers of the Corporation shall be
appointed by the Board, each to serve until a successor has been duly chosen and qualified or
until the officer's earlier death, resignation or removal.

(b) Two or more offices may be held by the same person, except the Chief Executive
Officer may not also be the Secretary or Assistant Secretary and the President may not also be
the Secretary or Assistant Secretary.

Section 5.2.Chief Executive Officer.

The Chief Executive Officer shall, subject to the direction of the Board, have general charge
and supervision of the business of the Corporation. The Chief Executive Officer shall be the
official representative of the Corporation in all public matters. The Chief Executive Officer shall



perform such other duties and possess such other powers as the Board may from time to time
prescribe and that are incident to such office. The Chief Executive Officer shall not engage in
any other business during his incumbency except with approval of the Board, and by his
acceptance of the office of Chief Executive Officer he shall be deemed to have agreed to uphold
these Bylaws.

Section 5.3.President.

The President may be the chief operating officer of the Corporation and shall perform such

duties and possess such powers as the Board or the Chief Executive Officer may from time to
time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive

Officer, the President shall perform the officer duties of the Chief Executive Officer and, when
so performing, shall have all the powers of and be subject to all the restrictions upon the office of
Chief Executive Officer.

Section5.4.Chief Financial Officer.

The Chief Financial Officer shall perform such duties and possesssuch powers as the Board
or the Chief Executive Officer may from time to time prescribe. The Chief Financial Officer
shall have the custody of the Corporation's funds and securities; shall keep full and accurate all
books and accounts of the Corporation as shall be necessary or desirable in accordance with

applicable law or generally accepted accounting principles; shall deposit all monies and other
valuable effects in the name and to the credit of the Corporation as may be ordered by the Chief
Executive Officer or the Board; shall cause the funds of the Corporation to be disbursed when

such disbursements have been duly authorized, taking proper vouchers for such disbursements;
and shall render to the Board, at its regular meeting or when the Board so requires, an account of
the Corporation.

Section 5.5.Vice Presidents.

Vice Presidents shall perform the duties prescribed by the Board, Chief Executive Officer or
President.

Section 5.6.Secretary.

The Secretary shall keep official records of meetings of stockholders and of Exchange
Members at which action is taken and of all meetings of the Board; the Secretary shall, in person
or by representative, perform like services for the standing and special committees when
required; the Secretary shall give notice of meetings of stockholders and of Exchange Members

and of special meetings of the Board in accordance with the provisions of the Rules or these
Bylaws or as required by statute; the Secretary shall post all notices which may be required to be
posted upon the Corporation website; the Secretary shall be custodian of the books, records, and

corporate seal of the Corporation and attest, upon behalf of the Corporation, all contracts and
other documents requiring authentication; the Secretary shall perform such other duties as may
be prescribed by the Board, Chairman of the Board, Chief Executive Officer or President.

Section 5.7.Treasurer.

The Treasurer shall perform such duties and possess such powers as the Board, the Chief
Executive Officer or the Chief Financial Officer may from time to time prescribe.



Section 5.8.Removals.

Any officer appointed by the Board may be removed at any time by the Board, the Chief
Executive Officer or the President; provided that the Chief Executive Officer can only be
removed by the Board. Any such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Any vacancies occurring in any office of the Corporation at any time
may be filled by the Board or an officer authorized by the Board to appoint a person to hold such
office.

Section 5.9.Resignations.

Any officer may resign by delivering such officer's written resignation to the Corporation at
its principal office or to the Chief Executive Officer or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

Section 5.10.Vacancies.

The Board may fill any vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine any offices other than those of
Chief Executive Officer, President, Secretary and Treasurer. Any vacancies occurring in any

office of the Corporation at any time also may be filled by an officer authorized by the Board to
appoint a person to hold such office. Each such successor shall hold office until such officer's
successor is elected and qualified, or until such officer's earlier death, resignation or removal.

Section 5.11.Salaries.

Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement
as shall be fixed or allowed from time to time by the Board unless otherwise delegated to a
Committee of the Board or to members of senior management. No officer shall be prevented
from receiving such salary by reason of the fact that the officer is also a director of the
Corporation.

ARTICLE VI Advisory Board

Section 6.1.Advisory Board.

The Board may establish an Advisory Board which shall advise the Board and
management regarding matters of interest to Exchange Members. If an Advisory Board is
established it would consist of such number of members as set by the Board from time to time,
including at least two members who are Exchange Members or persons associated with

Exchange Members. The Chief Executive Officer, or his or her designee, shall be the Chairman
of the Advisory Board. The members of the Advisory Board shall be appointed by the Board.
There shall be an Exchange Member Subcommittee of the Advisory Board consisting of all
members of the Advisory Board who are Exchange Members or persons associated with
Exchange Members, which shall act as the Representative Director Nominating Body if and to
the extent required by these Bylaws.



ARTICLE VII Notices

Section 7.1.Notices.

Except as provided in Section 7.2 and to the extent permitted by law, any notice required to
be given by the Bylaws or the Rules or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the Person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage
prepaid envelope;

(c) by messenger or overnight courier service upon provision of the notice to the
messenger or courier service, provided that the delivery method does not require payment of
the messenger or courier service fee to deliver the notice by the Person to whom the notice is
addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to
transmit the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's
address (including the intended recipient's business or residence address, facsimile number,

electronic address, or telephone number, as applicable) as it appears on the books and records of
the Corporation, or if no address appears on such books and records, then at such address as shall
be otherwise known to the Secretary, or if no such address appears on such books and records,
then in care of the registered agent of the Corporation in the State of Delaware. In the event that
a notice is not provided in conformity with the provisions of this Section 7.1, the notice will be
deemed to have been given to its intended recipient upon any receipt of the notice by its intended
recipient.

Section 7.2.Electronic Notice to Stockholders.

Whenever any notice whatsoever is required to be given in writing to any stockholder by
law, by the Certificate of Incorporation or by these Bylaws, such notice may be given by a form
of electronic transmission if the stockholder to whom such notice is given has previously
consented to the receipt of notice by electronic transmission.

Section 7.3.Waiver of Notice.

Whenever notice is required to be given under the provisions of any statute, the Certificate of
Incorporation, these Bylaws, the Rules or otherwise, a written waiver thereof, signed by the

Person entitled to notice, or his proxy, whether before or after the time stated therein shall be
deemed equivalent to notice. Except as may be otherwise specifically provided by statute, any

waiver by mail, messenger, overnight courier, facsimile machine, or electronic mail, bearing the
name of the Person entitled to notice shall be deemed a written waiver duly signed. Attendance
of a Person at a meeting, including attendance by proxy, shall constitute a waiver of notice of
such meeting except when the Person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business the meeting is not lawfully called
or convened. Except as required by statute or the Certificate of Incorporation, neither the



business to be transacted at, nor the purpose of, any regular or special meeting of the

stockholders,directors or any committee need be specified in any written waiver of notice.

ARTICLE VIII General Provisions

Section 8.1.Fiscal Year.

Except as otherwise determined from time to time by the Board, the fiscal year of the

Corporation ends on the close of business on December 31 of each year.

Section 8.2.Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers, or

by such agent or agents of the Corporation and in such manner as the Board may from time to
time determine.

Section 8.3.Corporate Seal.

The corporate seal, if any, shall be in such form as shall be approved by the Board or an
officer of the Corporation.

Section 8.4.Voting Securities.

Except as the Board may otherwise designate, the Chairman of the Board, Chief Executive
Officer, Chief Financial Officer or Treasurer may waive notice of, and act as, or appoint any
person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders of any other corporation or
organization, the securities of which may be held by this Corporation.

Section 8.5.Evidence of Authority.

A certificate by the Secretary, or Assistant Secretary, if any, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall, as
to all Persons who rely on the certificate in good faith, be conclusive evidence of such action.

Section 8.6.Certificate of Incorporation.

All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended, altered or restated and in effect
from time to time.



Section 8.7.Transactions with Interested Parties.

No contract or transaction between the Corporation and one or more of the directors or
officers, or between the Corporation and any other corporation, limited liability company,
partnership, association or other organization in which one or more of the directors or officers
are directors, managers or officers, or have a financial interest, shall be void or voidable solely
for this reason, or solely because the director or officer is present at or participates in the meeting
of the Board or a committee of the Board which authorizes the contract or transaction or solely

because his, her or their votes are counted for such purpose, if:

(a) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors be less than a
quorum;

(b) The material facts asto his,her or their relationship or interestandas to the contract
or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the

contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee of the Board or the stockholders.

Both (i) directors who are directors of both the Corporation and a party with whom the
Corporation may be engaged in a transaction and (ii) interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee at which the
contract or transaction is authorized.

Section 8.8.Severability.

Any determination that any provision of these Bylaws is for any reason inapplicable, illegal
or ineffective shall not affect or invalidate any other provision of these Bylaws.

Section 8.9.Pronouns.

All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or

neuter, singular or plural, as the identity of the person or persons may require.

Section 8.10.Contracts.

In addition to the powers otherwise granted to officers pursuant to Article V hereof, the
Board may authorize any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.11.Loans.

The Corporation may, to the extent permitted by applicable law, lend money to, or guarantee
any obligation of, or otherwise assist any officer or other employee of the Corporation or of its
subsidiaries, including any officer or employee who is a director of the Corporation or its
subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or assistance may
reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may



include, without limitation, a pledge of shares of stock of the Corporation. Nothing in this

Section8.11shall be deemedto deny, limit or restrict the powers of guaranty or warranty of the
Corporation at common law or under any statute.

Section 8.12.Books and Records.

Subject to applicable law, the Board shall have power from time to time to determine to what

extent and at what times and places and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the stockholders; and
no stockholder shall have any right to inspect any account or book or document of the
Corporation, except as conferred by the laws of the State of Delaware. The Corporation shall
keep its books and records within the United States. Any books or records of the Corporation
may be kept on, or be in the form of, magnetic tape, computer disk, or any other information
storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.

Section 8.13.Section Headings.

Section headings in these Bylaws are for convenience of reference only and shall not be

given any substantive effect in limiting or otherwise construing any provision herein.

Section 8.14.Inconsistent Provisions.

In the event that any provision of these Bylaws is or becomes inconsistent with any
provision of the Certificate of Incorporation, the General Corporation Law of the State of
Delaware ("DGCL") or any other applicable law, the provision of these Bylaws shall not be
given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

ARTICLE IX Amendments

Section 9.1.By the Board.

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, by the
Board.

Section 9.2.By the Stockholders.

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the
affirmative vote of the majority of the stockholders present at any annual meeting of the
stockholders at which a quorum is present.

Section 9.3.SEC Approval.

Before any amendment to, alteration or repeal of any provision of the Bylaws of the

Corporation under this Article IX shall be effective, those changes shall be submitted to the
Board and if the same must be filed with or filed with and approved by the SEC, then the

proposed changes to the Bylaws of the Corporation shall not become effective until filed with or
filed with and approved by the SEC, as the case may be.



ARTICLE X Rulemaking

Section 10.1.Rulemaking.

The Board may, by the affirmative vote of a majority of a quorum of the Board, alter, adopt,
amend or repeal as it may deem necessary or proper any of the Corporation's Rules, which shall
not become effective until filed with or filed with and approved by the SEC, as the case may be.



TENTH AMENDED AND RESTATED

BYLAWS OF

CBOE EDGA EXCHANGE, INC.
ARTICLE I Definitions

Section 1.1.Definitions.

When used in these Bylaws, except as expressly otherwise provided or unless the context
otherwise requires:

(a) The term "Act" means the Securities Exchange Act of 1934, as amended.

(b) The term "affiliate" of a Person or "affiliated with" another Person means a Person

who, directly or indirectly, controls, is controlled by, or is under common control with, such
other person.

(c) The term "Board" means the Board of Directors of the Corporation.

(d) The term "Corporation" means Cboe EDGA Exchange, Inc.

(e) The term "Exchange" means the Corporation, its exchange market and any facilities
thereof.

(f) The term "Exchange Member" shall have the same meaning as the term "Member"
in the Rules of the Exchange.

(g) The term "Person" shall mean an individual, partnership (general or limited), joint
stock company, corporation, limited liability company, trust or unincorporated organization,
or any governmental entity or agency or political subdivision thereof.

(h) The term "Rules" means the rules of the Exchange as adopted or amended from time
to time.

(i) The term "associated with an entity" means any partner, officer or director of such
entity (or any person occupying a similar status or performing similar functions), any person

directly or indirectly controlling, controlled by, or under common control with such entity, or
any employee of such entity.

(j) The term "Representative Director Nominating Body" shall mean the Industry-
Director Subcommittee of the Board if there are at least two Industry Directors (excluding
Directors that are employees of the Exchange) on the Board. If the Board has less than two
Industry Directors (excluding Directors that are employees of the Exchange), than the
"Representative Director Nominating Body" shall mean the Exchange Member

Subcommittee of the Advisory Board.



ARTICLE II Stockholders

Section 2.1.Place of Meetings.

All meetings of stockholders shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board or the Chairman of the Board (or,
if there is no Chairman of the Board, the Chief Executive Officer) or, if not so designated, at the
principal place of business of the Corporation in Chicago, Illinois.

Section 2.2.Annual Meetings.

If required by applicable law, an annual meeting of stockholders shall be held on the third
Tuesday in May of each year or such other date as may be fixed by the Board, at such time as
may be designated by the Secretary prior to the giving of notice of the meeting, for the purpose
of electing directors to fill expiring terms and any vacancies in unexpired terms and for the
transaction of business as may properly come before the meeting. In no event shall the annual

meeting date each year be prior to the completion of the process for the nomination of the
Representative Directors for that annual meeting as set forth in Sections 3.1 and 3.2.

Section 2.3.Special Meetings.

Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed
by statute or by the Certificate of Incorporation of the Corporation, may be called by the

Chairman of the Board or by a majority of the Board.

Section 2.4.Notice of Stockholders' Meetings.

Unless otherwise prescribed by statute or the Certificate of Incorporation, notice of each
meeting of stockholders, stating the date, time and place thereof, and, in the case of special
meetings, the purpose or purposes for which such meeting is called, shall be given to each
stockholder of record entitled to vote thereat not more than 60 days and at least 10 days before
the date of the meeting.

Section 2.5Quorum and Adjournments.

Except as otherwise provided by statute or the Certificate of Incorporation, a majority of the
outstanding stock of the Corporation entitled to vote at the meeting, when present in person or
represented by proxy, shall constitute a quorum at all meetings of stockholders for the

transaction of business. If such quorum shall not be present or represented by proxy at any
meeting of stockholders, holders of a majority of the stock present in person or represented by
proxy at the meeting shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting unless otherwise required by statute, until a quorum
shall be present or represented. At any such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally
notified. Nothing in these Bylaws shall affect the right to adjourn a meeting from time to time
where a quorum is present.

Section 2.6.Voting by Stockholders.

With respect to any question brought before a meeting, when a quorum is present, a majority
of the votes properly cast on any question shall decide the question, unless the question is one



upon which by express provision of statute or the Certificate of Incorporation, a different vote is

required, in which casesuch expressprovision shall govern and control. Notwithstanding the
preceding sentence, a plurality of votes properly cast shall elect the directors.

Section 2.7.Determination of Stockholders of Record.

(a) The Board may fix a record date to determine the stockholders entitled to notice of and
to vote at a meeting of stockholders or any adjournment thereof ("Record Date"). The Record
Date shall not be more than 60 days nor less than 10 days before the date of the meeting.

(b) If no Record Date is fixed by the Board for a meeting of stockholders, the Record Date
for the meeting shall be at the close of business on the day preceding the date on which notice of
the meeting is given by the Corporation.

(c) A Record Date shall apply to any adjournment of a meeting of stockholders; provided,
however, that the Board may fix a new Record Date for the adjourned meeting.

Section 2.8.Action by Written Consent of Stockholders.

Unless otherwise restricted by the Certificate of Incorporation, any corporate action upon
which a vote of stockholders is required or permitted may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote on that matter were present and voted and shall be delivered to the Corporation in the
manner required by law at its registered office within the State of Delaware or at its principal
place of business or to an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders of the Corporation are recorded. Every written
consent shall bear the date of signature of each stockholder who signs the consent and no written
consent shall be effective to take the corporate action referred to in the consent unless, within

60 days of the earliest dated consent delivered to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as required by these

Bylaws or by applicable law. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have
not so consented in writing.

ARTICLE III Board of Directors

Section 3.1.Number, Election and Term of Office of Directors.

The Board shall consist of not less than 5 directors. The Board shall determine from time to

time pursuant to resolution adopted by the Board the total number of directors, the number of
Non-Industry Directors and Industry Directors (if any), and the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any). In no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors
(excluding the Chief Executive Officer from the calculation of Industry Directors for such

purpose). In addition, at all times at least 20% of directors serving on the Board shall be
Representative Directors nominated (or otherwise selected through the petition process) as
provided for in Section 3.2 by the Representative Director Nominating Body.



A "Non-Industry Director" is a person who is not an Industry Director.

An "Industry Director" is any director who (i) is an Exchange Member or otherwise subject
to regulation by the Exchange; (ii) is a broker-dealer or an officer, director or employee of a
broker-dealer or has been in any such capacity within the prior three years; (iii) is, or was within
the prior three years, associated with an entity that is affiliated with a broker-dealer whose
revenues account for a material portion of the consolidated revenues of the entities with which
the broker-dealer is affiliated; (iv) has a material ownership interest in a broker-dealer and has
investments in broker-dealers that account for a material portion of the director's net worth; (v)
has a consulting or employment relationship with or has provided professional services to the
Exchange or any of its affiliates or has had such a relationship or has provided such services
within the prior three years; or (vi) provides, or has provided within the prior three years,
professional or consulting services to a broker-dealer, or to an entity with a 50% or greater
ownership interest in a broker-dealer whose revenues account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, and the revenue
from all such professional or consulting services accounts for a material portion of either the

revenues received by the director or the revenues received by the director's firm or partnership.

Notwithstanding the foregoing, a director shall not be deemed to be an "Industry Director"
solely because either (A) the person is or was within the prior three years an outside director of a
broker-dealer or an outside director of an entity that is affiliated with a broker-dealer, provided
that the broker-dealer is not an Exchange Member or otherwise subject to regulation by the

Exchange, or (B) the person is or was within the prior three years associated with an entity that is
affiliated with a broker-dealer whose revenues do not account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, provided that the

broker-dealer is not an Exchange Member or otherwise subject to regulation by the Exchange.
At all times, at least one Non-Industry Director shall be a Non-Industry Director exclusive of the

exceptions provided for in the immediately preceding sentence and shall have no material
business relationship with a broker or dealer or the Exchange or any of its affiliates. For purposes
of this Section 3.1, the term "outside director" shall mean a director of an entity who is not an
employee or officer (or any person occupying a similar status or performing similar functions) of
such entity.

The Board of Directors of the Exchange shall make all materiality determinations under the
foregoing two paragraphs. A director shall qualify as a Non-Industry Director only so long as
such director meets the requirements for that position.

Directors will serve one-year terms ending on the annual meeting following the meeting at
which such directors were elected or at such time as their successors are elected or appointed and

qualified, except in the event of earlier death, resignation, disqualification or removal.

Only persons who are recommended for nomination as Representative Directors by the

Representative Director Nominating Body shall be eligible for election as Representative
Directors. The sole stockholder shall be bound to nominate and elect the Representative Director

nominees recommended by the Representative Director Nominating Body, provided that the
Representative Director nominees are not opposed by a petition candidate as set forth in Section
3.2 below. If such Representative Director nominees are opposed by a petition candidate then



the sole stockholder shall be bound to nominate and elect the Representative Director nominees

who receivethe most votes pursuantto a Run-off Election asset forth in Section3.2below.

The Board shall determine, whether a director candidate satisfies the applicable
qualifications for election as a director, and the decision of the Board shall be final.

Section 3.2.Nomination of Representative Directors.

The Representative Director Nominating Body shall recommend a number of directors that
equals 20% of the total number of directors serving on the Board (the "Representative

Director(s)"), provided that if 20% of the directors then serving on the Board is not a whole
number, such number of Representative Directors shall be rounded up to the next whole number.
Directors not recommended by the Representative Director Nominating Body shall be nominated
and elected by the sole stockholder at the annual meeting of the stockholders. Any person

recommended for nomination by the Representative Director Nominating Body and any petition
candidate nominated pursuant to this Section 3.2 shall satisfy the compositional requirements
determined by the Board from time to time pursuant to a resolution adopted by the Board in
accordance with Section 3.1, designating the number of Representative Directors that are Non-

Industry Directors and Industry Directors (if any).

The Representative Director Nominating Body shall provide a mechanism for Exchange

Members to provide input to the Representative Director Nominating Body with respect to
nominees for the Representative Directors. The Representative Director Nominating Body shall
issue a circular to Exchange Members identifying the Representative Director nominees selected
by the Representative Director Nominating Body not earlier than December 1st and not later than
January 15th, or the first business day thereafter if January 15th is not a business day.

Exchange Members may nominate alternative candidates for election to the Representative
Director positions to be elected in a given year by submitting a petition signed by individuals
representing not less than 10% of the Exchange Members at that time. Petitions must be filed
with the Secretary no later than 5:00 p.m.(Chicago time) on the 10th buSineSs day following the
issuance of the circular to the Exchange Members identifying the Representative Director
nominees selected by the Representative Director Nominating Body (the "Petition Deadline").
The names of all Representative Director nominees recommended by the Representative Director
Nominating Body and those selected pursuant to a valid and timely petition shall, immediately
following their selection, be given to the Secretary who shall promptly issue a circular to all of
the Exchange Members identifying all such Representative Director candidates.

If one or more valid petitions are received, the Secretary shall issue a circular to all of the

Exchange Members identifying those individuals nominated for Representative Director by the
Representative Director Nominating Body and those individuals nominated for Representative
Director through the petition process as well as of the time and date of a run-off election to
determine which individuals will be nominated as Representative Director(s) by the sole
stockholder (the "Run-off Election"). The Run-off Election will be held not more than 45 days
after the Petition Deadline. In any Run-off Election, each Exchange Member shall have one vote

for each Representative Director position to be filled that year; provided, however, that no
Exchange Member, either alone or together with its affiliates, may account for more than 20% of
the votes cast for a candidate, and any votes cast by an Exchange Member, either alone or
together with its affiliates, in excess of this 20% limitation shall be disregarded. Votes may be



cast in person or by proxy. Additionally, in any Run-off Election, one-third of the Exchange
Members entitled to vote, when present in person or represented by proxy, shall constitute a
quorum for purposes of the Run-off Election. The Secretary shall issue a circular to all of the
Exchange Members setting forth the results of the Run-off Election. The number of individual
Representative Director nominees equal to the number of Representative Director positions to be
filled that year receiving the largest number of votes in the Run-off Election (after taking into

account the voting limitation set forth herein) will be the persons approved by the Exchange
Members to be nominated as the Representative Director(s) by the sole stockholder for that year.

Section 3.3.Powers of the Board.

The Board shall be the governing body of the Corporation and shall be vested with all
powers necessary for the management of the business and affairs of the Corporation and for the

promotion of its welfare, objects and purposes. The Board shall regulate the business conduct of
Exchange Members and may exercise all such powers of the Corporation and do all such lawful
acts and things as are not by statute or the Certificate of Incorporation directed or required to be
exercised or done by others. In the exercise of such powers, the Board may organize such

subsidiary corporations, impose such fees and charges, adopt or amend such Rules, issue such
orders and directions, and make such decisions as it deems necessary or appropriate. It may
prescribe and impose penalties for violations of the Rules, for neglect or refusal to comply with
orders, directions or decisions of the Board, or for any other offenses against the Corporation.

Section 3.4.Resignation, Disqualification and Removal of Directors.

(a) A director may resign at any time by giving written notice of his resignation to the
Chairman of the Board or the Secretary, and such resignation, unless specifically contingent
upon its acceptance, will be effective as of its date or of the date specified therein.

(b) In the event any Industry Director or Non-Industry Director fails to maintain the
qualifications required for such category of director in Section 3.1 hereof, of which failure the
Board shall be the sole judge, the term of office of such director shall terminate and such director
shall thereupon cease to be a director, his office shall become vacant and, notwithstanding any
provision to the contrary, the vacancy may be filled by the sole stockholder with a person who
qualifies for the category in which the vacancy exists. Notwithstanding the foregoing, unless
otherwise required by statute, the Certificate of Incorporation, regulations of the Securities and
Exchange Commission ("SEC") or, if applicable, the regulations of any listing exchange on
which the Corporation is listed, a director who fails to maintain the applicable qualifications may
be allowed the later of (i) 45 days from the date when the Board determines the director is
unqualified or (ii) until the next regular Board meeting following the date when the Board makes
such determination, in which to requalify. Following the date when the Board determines the

director is unqualified, the director shall be deemed not to hold office and the seat formerly held
by the director shall be deemed to be vacant for all purposes. The Board shall be the sole judge
of whether the director has requalified. If a director is determined to have requalified, the sole
stockholder, in its sole discretion, may fill an existing vacancy in the Board or may increasethe
size of the Board, as necessary, to appoint such director to the Board; provided, however, that the
sole stockholder shall be under no obligation to return such director to the Board.

(c) No Representative Director may be removed from office by a vote of the stockholders at
any time except for cause, which shall include, but not be limited to (i) a breach of a



Representative Director's duty of loyalty to the Corporation or its stockholders, (ii) acts or

omissionsnot in good faith or which involve intentional misconductor a knowing violation of
law, (iii) transactions from which a Representative Director derived an improper personal
benefit, or (iv) a failure of a Representative Director to be free from a statutory disqualification
(as defined in Section 3(a)(39) of the Act). Any Representative Director may be removed for
cause by the holders of a majority of the shares of stock then entitled to be voted at an election of
directors.

Section 3.5.Filling of Vacancies.

(a)Notwithstanding any provision herein to the contrary, any vacancy in the Board, however
occurring, including a vacancy resulting from an increase in the number of the directors, may be
filled by the sole stockholder, provided such new director qualifies for the category in which the
vacancy exists. A director elected to fill a vacancy shall hold office until the next annual
meeting of stockholders, subject to the election and qualification of his or her successor and to
his or her earlier death, resignation, disqualification or removal.

(b)If the sole stockholder fills a vacancy resulting from a Representative Director position
becoming vacant prior to the expiration of such Representative Director's term, or resulting from
the creation of an additional Representative Director position required by an increase in the size
of the Board, then the sole stockholder shall follow the procedures set forth in this Section
3.5(b). In such an event, the Representative Director Nominating Body shall either (i)
recommend an individual to the sole stockholder to be elected to fill such vacancy or (ii) provide
a list of recommended individuals to the sole stockholder from which the sole stockholder shall

elect the individual to fill such vacancy. The sole stockholder shall elect, pursuant to this Section
3.5(b), only individuals recommended by the Representative Director Nominating Body;
provided, however, the sole stockholder shall not be required to take any action or elect any
individual if the Board believes that taking such action or electing such individual would be
contrary to the Board's fiduciary duties. Any vacancy filled pursuant to this Section 3.5(b), shall
be filled by the sole stockholder. The Representative Director Nominating Body shall only
recommend individuals to fill a vacancy in a Representative Director position who satisfy the
compositional requirements designated by the Board from time to time pursuant to resolution
adopted by the Board in accordance with Section 3.1, designating the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any).

Section 3.6.Chairman of the Board of Directors.

The Board shall appoint one of the directors to serve as Chairman of the Board. Except as
provided for in Section 3.7 hereof, the Chairman of the Board shall be the presiding officer at all
meetings of the Board and stockholders and shall exercise such other powers and perform such
other duties as are delegated to him or her by the Board.

Section 3.7.Lead Director.

The Board may appoint one of the Non-Industry Directors to serve as the Lead Director. The
Lead Director shall perform such duties and possesssuch powers as the Board may from time to

time prescribe. The Lead Director, if appointed, shall be authorized to preside at meetings of the
directors that are not officers or employees of the Exchange.



Section 3.8.Acting Chairman and Vacancy in Chairman Position.

(a) In the absence or inability to act of the Chairman of the Board, the Board may designate
an Acting Chairman of the Board. The Acting Chairman of the Board, in the absence or inability
to act of the Chairman, shall be presiding officer at all meetings of the Board and shall exercise
such other powers and perform such other duties as are delegated to the Acting Chairman by the
Board.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the

affirmative vote of at least a majority of the directors then in office.

Section 3.9.Quorum.

At all meetings of the Board, two-thirds of the number of directors then in office shall
constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board, except as may

be otherwise specifically provided by statute or the Certificate of Incorporation. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may

adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 3.10.Regular Meetings.

Regular meetings of the Board shall be held at such time and at such place as shall from time
to time be determined by the Chairman of the Board with notice of such determination provided
to the full Board.

Section 3.11.Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board and shall be

called by the Secretary upon the written request of any four directors. The Secretary shall give at
least 24 hours notice of such meeting to each director, in a manner permitted by Section 7.1.
Every such notice shall state the time and place of the meeting which shall be fixed by the person
calling the meeting, but need not state the purpose thereof except as otherwise required by
statute.

Section 3.12.Participation in Meeting.

Members of the Board or of any committee thereof may participate in a meeting of the Board
or such committee by conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at such a meeting.

Section 3.13.Action by Written Consent.

Unless otherwise restricted by statute or the Certificate of Incorporation, any action required
or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee.



Section 3.14.Interested Directors.

No director shall be disqualified from participating in any meeting, action or proceeding of
the Board by reason of being or having been a member of a committee which has made prior
inquiry, examination or investigation of the subject under consideration. No director shall
participate in the adjudication of any matter with respect to which the Board is acting as an
adjudicative body under the Rules, and in which such director is personally interested, although
interested directors may be counted in determining the presence of a quorum at the meeting of
the Board or of a committee which authorizes actions with respect to such matter.

ARTICLE IV Committees

Section 4.1.Designation of Committees.

(a) Committees of the Board. The committees of the Board shall consist of an Executive

Committee, a Regulatory Oversight Committee and such other standing and special committees
as may be approved by the Board. Except as may be otherwise provided in these Bylaws or as
may be otherwise provided for from time to time by resolution of the Board, the Board may, at
any time, with or without cause, remove any member of any such committees of the Board.

(b) Committees of the Exchange. The Exchange also shall have such committees as may be
provided in these Bylaws or the Rules or as may be from time to time created by the Board.
Except as may be otherwise provided in these Bylaws, the Rules or the resolution of the Board
establishing any such other committee, the Chief Executive Officer or his or her designee, with
the approval of the Board, shall appoint the members of such Exchange committees (other than
the committees of the Board) and may designate, with the approval of the Board, a Chairman and
a Vice-Chairman thereof. Except as may be otherwise provided in these Bylaws or the Rules,
the Chief Executive Officer or his or her designee, with the approval of the Board, may, at any
time, with or without cause, remove any member of any such Exchange committees.

Section 4.2.The Executive Committee.

The Executive Committee will include the Chairman of the Board, the Chief Executive
Officer (if a director), the Lead Director, if any, at least one Representative Director and such
other number of directors that the Board deems appropriate, provided that in no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors serving
on the Executive Committee (excluding the Chief Executive Officer from the calculation of
Industry Directors for such purpose). Members of the Executive Committee (other than those
specified in the immediately preceding sentence) shall be appointed by the Board. Members of
the Executive Committee shall not be subject to removal except by the Board. The Chairman of
the Board shall be the Chairman of the Executive Committee. Each member of this Committee

shall be a voting member. The members of the Executive Committee shall serve for a term of
one year expiring at the first regular meeting of directors following the annual meeting of
stockholders each year or until their successors are appointed. The Executive Committee shall
have and may exercise all the powers and authority of the Board in the management of the

business and affairs of the Corporation, except it shall not have the power and authority of the
Board to (i) approve or adopt or recommend to the stockholders any action or matter (other than
the election or removal of directors) expressly required by Delaware law to be submitted to
stockholders for approval, including without limitation, amending the Certificate of



Incorporation, adopting an agreement of merger or consolidation, approving a sale, lease or
exchange of all or substantially all of the Corporation's property and assets, or approval of a
dissolution of the Corporation or revocation of a dissolution, or (ii) adopt, alter, amend or repeal
any bylaw of the Corporation.

Section 4.3.The Regulatory Oversight Committee.

The Regulatory Oversight Committee shall consist of at least three directors, all of whom
shall be Non-Industry Directors and all of whom shall be recommended by the Non-Industry
Directors on the Board for approval by the Board. The exact number of Regulatory Oversight
Committee members shall be determined from time to time by the Board. Members of the

Regulatory Oversight Committee shall not be subject to removal except by the Board. The
Chairman of the Regulatory Oversight Committee shall be recommended by the Non-Industry
Directors of the Board for approval by the Board. The Regulatory Oversight Committee shall
have such duties and may exercise such authority as may be prescribed by resolution of the

Board, theseBylaws or the Rulesof the Exchange.

Section 4.4.Other.

All other committees shall have such duties and may exercise such authority as may be
prescribed for them by the Certificate of Incorporation, these Bylaws or the Rules or by
resolution of the Board.

Section 4.5.Conduct of Proceedings.

Unless otherwise provided in the Certificate of Incorporation, these Bylaws, the Rules, the
charter of the committee or by the Board of Directors by resolution, each committee may
determine the manner in which committee proceedings shall be conducted. In the absence of any
such established procedures, each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article 3 of these Bylaws. Committees shall
keep minutes of their meetings and periodically report their proceedings to the Board and
appropriate committees of the Board to the extent requested by the Board or Board committee.

ARTICLE V Officers

Section 5.1.Designation; Number; Election.

(a) The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief
Financial Officer, one or more Vice-Presidents (the number thereof to be determined by the

Board), a Secretary, a Treasurer, and such other officers as the Board may determine, including
an Assistant Secretary and Assistant Treasurer. The Chief Executive Officer shall be appointed
by an affirmative vote of the majority of the Board, and may, but need not be the Chairman of
the Board. Such affirmative vote may also prescribe his duties not inconsistent with these
Bylaws and may prescribe a tenure of office. The remaining officers of the Corporation shall be
appointed by the Board, each to serve until a successor has been duly chosen and qualified or
until the officer's earlier death, resignation or removal.

(b) Two or more offices may be held by the same person, except the Chief Executive
Officer may not also be the Secretary or Assistant Secretary and the President may not also be
the Secretary or Assistant Secretary.



Section 5.2.Chief Executive Officer.

The Chief Executive Officer shall, subject to the direction of the Board, have general charge
and supervision of the business of the Corporation. The Chief Executive Officer shall be the
official representative of the Corporation in all public matters. The Chief Executive Officer shall
perform such other duties and possess such other powers as the Board may from time to time
prescribe and that are incident to such office. The Chief Executive Officer shall not engage in
any other business during his incumbency except with approval of the Board, and by his
acceptance of the office of Chief Executive Officer he shall be deemed to have agreed to uphold
these Bylaws.

Section 5.3.President.

The President may be the chief operating officer of the Corporation and shall perform such
duties and possess such powers as the Board or the Chief Executive Officer may from time to
time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive
Officer, the President shall perform the officer duties of the Chief Executive Officer and, when
so performing, shall have all the powers of and be subject to all the restrictions upon the office of
Chief Executive Officer.

Section 5.4.Chief Financial Officer.

The Chief Financial Officer shall perform such duties and possess such powers as the Board
or the Chief Executive Officer may from time to time prescribe. The Chief Financial Officer
shall have the custody of the Corporation's funds and securities; shall keep full and accurate all
books and accounts of the Corporation as shall be necessary or desirable in accordance with
applicable law or generally accepted accounting principles; shall deposit all monies and other
valuable effects in the name and to the credit of the Corporation as may be ordered by the Chief
Executive Officer or the Board; shall cause the funds of the Corporation to be disbursed when

such disbursements have been duly authorized, taking proper vouchers for such disbursements;
and shall render to the Board, at its regular meeting or when the Board so requires, an account of
the Corporation.

Section 5.5.Vice Presidents.

Vice Presidents shall perform the duties prescribed by the Board, Chief Executive Officer or
President.

Section 5.6.Secretary.

The Secretary shall keep official records of meetings of stockholders and of Exchange

Members at which action is taken and of all meetings of the Board; the Secretary shall, in person
or by representative, perform like services for the standing and special committees when
required; the Secretary shall give notice of meetings of stockholders and of Exchange Members
and of special meetings of the Board in accordance with the provisions of the Rules or these
Bylaws or as required by statute; the Secretary shall post all notices which may be required to be
posted upon the Corporation website; the Secretary shall be custodian of the books, records, and
corporate seal of the Corporation and attest, upon behalf of the Corporation, all contracts and
other documents requiring authentication; the Secretary shall perform such other duties as may
be prescribed by the Board, Chairman of the Board, Chief Executive Officer or President.



Section 5.7.Treasurer.

The Treasurer shall perform such duties and possess such powers as the Board, the Chief
Executive Officer or the Chief Financial Officer may from time to time prescribe.

Section 5.8.Removals.

Any officer appointed by the Board may be removed at any time by the Board, the Chief
Executive Officer or the President; provided that the Chief Executive Officer can only be
removed by the Board. Any such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Any vacancies occurring in any office of the Corporation at any time

may be filled by the Board or an officer authorized by the Board to appoint a person to hold such
office.

Section 5.9.Resignations.

Any officer may resign by delivering such officer's written resignation to the Corporation at
its principal office or to the Chief Executive Officer or Secretary. Such resignation shall be

effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

Section 5.10.Vacancies.

The Board may fill any vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine any offices other than those of
Chief Executive Officer, President, Secretary and Treasurer. Any vacancies occurring in any
office of the Corporation at any time also may be filled by an officer authorized by the Board to

appoint a person to hold such office. Each such successor shall hold office until such officer's
successor is elected and qualified, or until such officer's earlier death, resignation or removal.

Section 5.11.Salaries.

Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement
as shall be fixed or allowed from time to time by the Board unless otherwise delegated to a
Committee of the Board or to members of senior management. No officer shall be prevented
from receiving such salary by reason of the fact that the officer is also a director of the
Corporation.

ARTICLE VI Advisory Board

Section 6.1.Advisory Board.

The Board may establish an Advisory Board which shall advise the Board and
management regarding matters of interest to Exchange Members. If an Advisory Board is
established it would consist of such number of members as set by the Board from time to time,
including at least two members who are Exchange Members or persons associated with

Exchange Members. The Chief Executive Officer, or his or her designee, shall be the Chairman
of the Advisory Board. The members of the Advisory Board shall be appointed by the Board.
There shall be an Exchange Member Subcommittee of the Advisory Board consisting of all
members of the Advisory Board who are Exchange Members or persons associated with



Exchange Members, which shall act as the Representative Director Nominating Body if and to

the extentrequiredby theseBylaws.

ARTICLE VII Notices

Section 7.1.Notices.

Except as provided in Section 7.2 and to the extent permitted by law, any notice required to
be given by the Bylaws or the Rules or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the Person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage
prepaid envelope;

(c) by messenger or overnight courier service upon provision of the notice to the
messenger or courier service, provided that the delivery method does not require payment of
the messenger or courier service fee to deliver the notice by the Person to whom the notice is
addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to
transmit the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's
address (including the intended recipient's business or residence address, facsimile number,
electronic address, or telephone number, as applicable) as it appears on the books and records of
the Corporation, or if no address appears on such books and records, then at such address as shall
be otherwise known to the Secretary, or if no such address appears on such books and records,
then in care of the registered agent of the Corporation in the State of Delaware. In the event that
a notice is not provided in conformity with the provisions of this Section 7.1, the notice will be
deemed to have been given to its intended recipient upon any receipt of the notice by its intended

recipient.

Section 7.2.Electronic Notice to Stockholders.

Whenever any notice whatsoever is required to be given in writing to any stockholder by
law, by the Certificate of Incorporation or by these Bylaws, such notice may be given by a form
of electronic transmission if the stockholder to whom such notice is given has previously
consented to the receipt of notice by electronic transmission.

Section 7.3.Waiver of Notice.

Whenever notice is required to be given under the provisions of any statute, the Certificate of
Incorporation, these Bylaws, the Rules or otherwise, a written waiver thereof, signed by the
Person entitled to notice, or his proxy, whether before or after the time stated therein shall be

deemed equivalent to notice. Except as may be otherwise specifically provided by statute, any
waiver by mail, messenger, overnight courier, facsimile machine, or electronic mail, bearing the
name of the Person entitled to notice shall be deemed a written waiver duly signed. Attendance



of a Person at a meeting, including attendance by proxy, shall constitute a waiver of notice of
such meeting except when the Person attends a meeting for the express purpose of objecting, at

the beginning of the meeting, to the transaction of any business the meeting is not lawfully called
or convened. Except as required by statute or the Certificate of Incorporation, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors or any committee need be specified in any written waiver of notice.

ARTICLE VIII General Provisions

Section 8.1.Fiscal Year.

Except as otherwise determined from time to time by the Board, the fiscal year of the
Corporation ends on the close of business on December 31 of each year.

Section 8.2.Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers, or
by such agent or agents of the Corporation and in such manner as the Board may from time to
time determine.

Section 8.3.Corporate Seal.

The corporate seal, if any, shall be in such form as shall be approved by the Board or an
officer of the Corporation.

Section 8.4.Voting Securities.

Except as the Board may otherwise designate, the Chairman of the Board, Chief Executive
Officer, Chief Financial Officer or Treasurer may waive notice of, and act as, or appoint any
person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders of any other corporation or
organization, the securities of which may be held by this Corporation.

Section 8.5.Evidence of Authority.

A certificate by the Secretary, or Assistant Secretary, if any, as to any action taken by the

stockholders, directors, a committee or any officer or representative of the Corporation shall, as
to all Persons who rely on the certificate in good faith, be conclusive evidence of such action.

Section 8.6.Certificate of Incorporation.

All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended, altered or restated and in effect
from time to time.

Section 8.7.Transactions with Interested Parties.

No contract or transaction between the Corporation and one or more of the directors or

officers, or between the Corporation and any other corporation, limited liability company,
partnership, association or other organization in which one or more of the directors or officers
are directors, managers or officers, or have a financial interest, shall be void or voidable solely



for this reason, or solely because the director or officer is present at or participates in the meeting

of the Board or a committeeof the Board which authorizesthe contract or transactionor solely
because his, her or their votes are counted for such purpose, if:

(a) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors be less than a

quorum;

(b) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the

contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee of the Board or the stockholders.

Both (i) directors who are directors of both the Corporation and a party with whom the
Corporation may be engaged in a transaction and (ii) interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee at which the
contract or transaction is authorized.

Section 8.8.Severability.

Any determination that any provision of these Bylaws is for any reason inapplicable, illegal
or ineffective shall not affect or invalidate any other provision of these Bylaws.

Section 8.9.Pronouns.

All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or
neuter, singular or plural, as the identity of the person or persons may require.

Section 8.10.Contracts.

In addition to the powers otherwise granted to officers pursuant to Article V hereof, the

Board may authorize any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.11.Loans.

The Corporation may, to the extent permitted by applicable law, lend money to, or guarantee

any obligation of, or otherwise assist any officer or other employee of the Corporation or of its
subsidiaries, including any officer or employee who is a director of the Corporation or its
subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or assistance may
reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may
include, without limitation, a pledge of shares of stock of the Corporation. Nothing in this
Section 8.11 shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the

Corporation at common law or under any statute.



Section 8.12.Books and Records.

Subject to applicable law, the Board shall have power from time to time to determine to what
extent and at what times and places and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the stockholders; and
no stockholder shall have any right to inspect any account or book or document of the
Corporation, except as conferred by the laws of the State of Delaware. The Corporation shall
keep its books and records within the United States. Any books or records of the Corporation
may be kept on, or be in the form of, magnetic tape, computer disk, or any other information
storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.

Section 8.13.Section Headings.

Section headings in these Bylaws are for convenience of reference only and shall not be
given any substantive effect in limiting or otherwise construing any provision herein.

Section 8.14.Inconsistent Provisions.

In the event that any provision of these Bylaws is or becomes inconsistent with any
provision of the Certificate of Incorporation, the General Corporation Law of the State of
Delaware ("DGCL") or any other applicable law, the provision of these Bylaws shall not be
given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

ARTICLE IX Amendments

Section 9.1.By the Board.

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, by the
Board.

Section 9.2.By the Stockholders.

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the
affirmative vote of the majority of the stockholders present at any annual meeting of the
stockholders at which a quorum is present.

Section 9.3.SEC Approval.

Before any amendment to, alteration or repeal of any provision of the Bylaws of the
Corporation under this Article IX shall be effective, those changes shall be submitted to the
Board and if the same must be filed with or filed with and approved by the SEC, then the

proposed changes to the Bylaws of the Corporation shall not become effective until filed with or
filed with and approved by the SEC, as the case may be.



ARTICLE X Rulemaking

Section 10.1.Rulemaking.

The Board may, by the affirmative vote of a majority of a quorum of the Board, alter, adopt,
amend or repeal as it may deem necessary or proper any of the Corporation's Rules, which shall
not become effective until filed with or filed with and approved by the SEC, as the case may be.



TENTH AMENDED AND RESTATED

BYLAWS OF

CBOE EDGX EXCHANGE, INC.

ARTICLE I Definitions

Section 1.1.Definitions.

When used in these Bylaws, except as expressly otherwise provided or unless the context

otherwise requires:

(a) The term "Act" means the Securities Exchange Act of 1934, as amended.

(b) The term "affiliate" of a Person or "affiliated with" another Personmeans a Person
who, directly or indirectly, controls, is controlled by, or is under common control with, such
other person.

(c) The term "Board" means the Board of Directors of the Corporation.

(d) The term "Corporation" means Cboe EDGX Exchange, Inc.

(e) The term "Exchange" means the Corporation, its exchange market and any facilities
thereof.

(f) The term "Exchange Member" shall have the same meaning as the term "Member"
in the Rules of the Exchange.

(g) The term "Person" shall mean an individual, partnership (general or limited), joint
stock company, corporation, limited liability company, trust or unincorporated organization,
or any governmental entity or agency or political subdivision thereof.

(h) The term "Rules" means the rules of the Exchange as adopted or amended from time
to time.

(i) The term "associated with an entity" means any partner, officer or director of such
entity (or any person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such entity, or
any employee of such entity.

(j) The term "Representative Director Nominating Body" shall mean the Industry-
Director Subcommittee of the Board if there are at least two Industry Directors (excluding

Directors that are employees of the Exchange) on the Board. If the Board has less than two
Industry Directors (excluding Directors that are employees of the Exchange), than the
"Representative Director Nominating Body" shall mean the Exchange Member
Subcommittee of the Advisory Board.



ARTICLE II Stockholders

Section 2.1.Place of Meetings.

All meetings of stockholders shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board or the Chairman of the Board (or,
if there is no Chairman of the Board, the Chief Executive Officer) or, if not so designated, at the
principal place of business of the Corporation in Chicago, Illinois.

Section 2.2.Annual Meetings.

If required by applicable law, an annual meeting of stockholders shall be held on the third
Tuesday in May of each year or such other date as may be fixed by the Board, at such time as
may be designated by the Secretary prior to the giving of notice of the meeting, for the purpose
of electing directors to fill expiring terms and any vacancies in unexpired terms and for the
transaction of business as may properly come before the meeting. In no event shall the annual

meeting date each year be prior to the completion of the process for the nomination of the
Representative Directors for that annual meeting as set forth in Sections 3.1 and 3.2.

Section 2.3.Special Meetings.

Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed
by statute or by the Certificate of Incorporation of the Corporation, may be called by the
Chairman of the Board or by a majority of the Board.

Section 2.4.Notice of Stockholders' Meetings.

Unless otherwise prescribed by statute or the Certificate of Incorporation, notice of each
meeting of stockholders, stating the date, time and place thereof, and, in the case of special
meetings, the purpose or purposes for which such meeting is called, shall be given to each
stockholder of record entitled to vote thereat not more than 60 days and at least 10 days before
the date of the meeting.

Section 2.5Quorum and Adjournments.

Except as otherwise provided by statute or the Certificate of Incorporation, a majority of the
outstanding stock of the Corporation entitled to vote at the meeting, when present in person or

represented by proxy, shall constitute a quorum at all meetings of stockholders for the
transaction of business. If such quorum shall not be present or represented by proxy at any
meeting of stockholders, holders of a majority of the stock present in person or represented by
proxy at the meeting shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting unless otherwise required by statute, until a quorum

shall be present or represented. At any such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally
notified. Nothing in these Bylaws shall affect the right to adjourn a meeting from time to time

where a quorum is present.

Section 2.6.Voting by Stockholders.

With respect to any question brought before a meeting, when a quorum is present, a majority
of the votes properly cast on any question shall decide the question, unless the question is one



upon which by express provision of statute or the Certificate of Incorporation, a different vote is
required, in which case such express provision shall govern and control. Notwithstanding the
preceding sentence, a plurality of votes properly cast shall elect the directors.

Section 2.7.Determination of Stockholders of Record.

(a) The Board may fix a record date to determine the stockholders entitled to notice of and
to vote at a meeting of stockholders or any adjournment thereof ("Record Date"). The Record
Date shall not be more than 60 days nor less than 10 days before the date of the meeting.

(b) If no Record Date is fixed by the Board for a meeting of stockholders, the Record Date
for the meeting shall be at the close of business on the day preceding the date on which notice of
the meeting is given by the Corporation.

(c) A Record Date shall apply to any adjournment of a meeting of stockholders; provided,
however, that the Board may fix a new Record Date for the adjourned meeting.

Section 2.8.Action by Written Consent of Stockholders.

Unless otherwise restricted by the Certificate of Incorporation, any corporate action upon

which a vote of stockholders is required or permitted may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote on that matter were present and voted and shall be delivered to the Corporation in the

manner required by law at its registered office within the State of Delaware or at its principal
place of business or to an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders of the Corporation are recorded. Every written
consent shall bear the date of signature of each stockholder who signs the consent and no written
consent shall be effective to take the corporate action referred to in the consent unless, within

60 days of the earliest dated consent delivered to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as required by these

Bylaws or by applicable law. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have
not so consented in writing.

ARTICLE III Board of Directors

Section 3.1.Number, Election and Term of Office of Directors.

The Board shall consist of not less than 5 directors. The Board shall determine from time to

time pursuant to resolution adopted by the Board the total number of directors, the number of
Non-Industry Directors and Industry Directors (if any), and the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any). In no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors
(excluding the Chief Executive Officer from the calculation of Industry Directors for such
purpose). In addition, at all times at least 20% of directors serving on the Board shall be
Representative Directors nominated (or otherwise selected through the petition process) as
provided for in Section 3.2 by the Representative Director Nominating Body.



A "Non-Industry Director" is a person who is not an Industry Director.

An "Industry Director" is any director who (i) is an Exchange Member or otherwise subject
to regulation by the Exchange; (ii) is a broker-dealer or an officer, director or employee of a
broker-dealer or has been in any such capacity within the prior three years; (iii) is, or was within
the prior three years, associated with an entity that is affiliated with a broker-dealer whose

revenues account for a material portion of the consolidated revenues of the entities with which
the broker-dealer is affiliated; (iv) has a material ownership interest in a broker-dealer and has
investments in broker-dealers that account for a material portion of the director's net worth; (v)
has a consulting or employment relationship with or has provided professional services to the
Exchange or any of its affiliates or has had such a relationship or has provided such services
within the prior three years; or (vi) provides, or has provided within the prior three years,
professional or consulting services to a broker-dealer, or to an entity with a 50% or greater
ownership interest in a broker-dealer whose revenues account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, and the revenue

from all such professional or consulting services accounts for a material portion of either the
revenues received by the director or the revenues received by the director's firm or partnership.

Notwithstanding the foregoing, a director shall not be deemed to be an "Industry Director"
solely because either (A) the person is or was within the prior three years an outside director of a
broker-dealer or an outside director of an entity that is affiliated with a broker-dealer, provided
that the broker-dealer is not an Exchange Member or otherwise subject to regulation by the
Exchange, or (B) the person is or was within the prior three years associated with an entity that is
affiliated with a broker-dealer whose revenues do not account for a material portion of the

consolidated revenues of the entities with which the broker-dealer is affiliated, provided that the
broker-dealer is not an Exchange Member or otherwise subject to regulation by the Exchange.
At all times, at least one Non-Industry Director shall be a Non-Industry Director exclusive of the
exceptions provided for in the immediately preceding sentence and shall have no material
business relationship with a broker or dealer or the Exchange or any of its affiliates. For purposes

of this Section 3.1, the term "outside director" shall mean a director of an entity who is not an
employee or officer (or any person occupying a similar status or performing similar functions) of
such entity.

The Board of Directors of the Exchange shall make all materiality determinations under the

foregoing two paragraphs. A director shall qualify as a Non-Industry Director only so long as
such director meets the requirements for that position.

Directors will serve one-year terms ending on the annual meeting following the meeting at
which such directors were elected or at such time as their successors are elected or appointed and
qualified, except in the event of earlier death, resignation, disqualification or removal.

Only persons who are recommended for nomination as Representative Directors by the
Representative Director Nominating Body shall be eligible for election as Representative
Directors. The sole stockholder shall be bound to nominate and elect the Representative Director
nominees recommended by the Representative Director Nominating Body, provided that the

Representative Director nominees are not opposed by a petition candidate as set forth in Section
3.2 below. If such Representative Director nominees are opposed by a petition candidate then



the sole stockholder shall be bound to [accept and] nominate and elect the Representative
Director nominees who receive the most votes pursuant to a Run-off Election as set forth in
Section 3.2 below.

The Board shall determine, whether a director candidate satisfies the applicable
qualifications for election as a director, and the decision of the Board shall be final.

Section 3.2.Nomination of Representative Directors.

The Representative Director Nominating Body shall recommend a number of directors that
equals 20% of the total number of directors serving on the Board (the "Representative
Director(s)"), provided that if 20% of the directors then serving on the Board is not a whole
number, such number of Representative Directors shall be rounded up to the next whole number.
Directors not recommended by the Representative Director Nominating Body shall be nominated
and elected by the sole stockholder at the annual meeting of the stockholders. Any person
recommended for nomination by the Representative Director Nominating Body and any petition
candidate nominated pursuant to this Section 3.2 shall satisfy the compositional requirements
determined by the Board from time to time pursuant to a resolution adopted by the Board in
accordance with Section 3.1, designating the number of Representative Directors that are Non-

Industry Directors and Industry Directors (if any).

The Representative Director Nominating Body shall provide a mechanism for Exchange

Members to provide input to the Representative Director Nominating Body with respect to
nominees for the Representative Directors. The Representative Director Nominating Body shall
issue a circular to Exchange Members identifying the Representative Director nominees selected
by the Representative Director Nominating Body not earlier than December 1st and not later than
January 15th, or the first business day thereafter if January 15th is not a business day.

Exchange Members may nominate alternative candidates for election to the Representative
Director positions to be elected in a given year by submitting a petition signed by individuals
representing not less than 10% of the Exchange Members at that time. Petitions must be filed
with the Secretary no later than 5:00 p.m.(Chicago time) on the 10th buSineSS day following the
issuance of the circular to the Exchange Members identifying the Representative Director
nominees selected by the Representative Director Nominating Body (the "Petition Deadline").
The names of all Representative Director nominees recommended by the Representative Director
Nominating Body and those selected pursuant to a valid and timely petition shall, immediately
following their selection, be given to the Secretary who shall promptly issue a circular to all of
the Exchange Members identifying all such Representative Director candidates.

If one or more valid petitions are received, the Secretary shall issue a circular to all of the
Exchange Members identifying those individuals nominated for Representative Director by the

Representative Director Nominating Body and those individuals nominated for Representative
Director through the petition process as well as of the time and date of a run-off election to
determine which individuals will be nominated as Representative Director(s) by the sole
stockholder (the "Run-off Election"). The Run-off Election will be held not more than 45 days
after the Petition Deadline. In any Run-off Election, each Exchange Member shall have one vote
for each Representative Director position to be filled that year; provided, however, that no

Exchange Member, either alone or together with its affiliates, may account for more than 20% of
the votes cast for a candidate, and any votes cast by an Exchange Member, either alone or



together with its affiliates, in excess of this 20% limitation shall be disregarded. Votes may be

cast in person or by proxy. Additionally, in any Run-off Election, one-third of the Exchange

Members entitled to vote, when present in person or represented by proxy, shall constitute a
quorum for purposes of the Run-off Election. The Secretary shall issue a circular to all of the
Exchange Members setting forth the results of the Run-off Election. The number of individual
Representative Director nominees equal to the number of Representative Director positions to be
filled that year receiving the largest number of votes in the Run-off Election (after taking into
account the voting limitation set forth herein) will be the persons approved by the Exchange

Members to be nominated as the Representative Director(s) by the sole stockholder for that year.

Section 3.3.Powers of the Board.

The Board shall be the governing body of the Corporation and shall be vested with all
powers necessary for the management of the business and affairs of the Corporation and for the
promotion of its welfare, objects and purposes. The Board shall regulate the business conduct of
Exchange Members and may exercise all such powers of the Corporation and do all such lawful
acts and things as are not by statute or the Certificate of Incorporation directed or required to be
exercised or done by others. In the exercise of such powers, the Board may organize such
subsidiary corporations, impose such fees and charges, adopt or amend such Rules, issue such

orders and directions, and make such decisions as it deems necessary or appropriate. It may
prescribe and impose penalties for violations of the Rules, for neglect or refusal to comply with
orders, directions or decisions of the Board, or for any other offenses against the Corporation.

Section 3.4.Resignation, Disqualification and Removal of Directors.

(a) A director may resign at any time by giving written notice of his resignation to the
Chairman of the Board or the Secretary, and such resignation, unless specifically contingent
upon its acceptance, will be effective as of its date or of the date specified therein.

(b) In the event any Industry Director or Non-Industry Director fails to maintain the
qualifications required for such category of director in Section 3.1 hereof, of which failure the
Board shall be the sole judge, the term of office of such director shall terminate and such director
shall thereupon cease to be a director, his office shall become vacant and, notwithstanding any
provision to the contrary, the vacancy may be filled by the sole stockholder with a person who
qualifies for the category in which the vacancy exists. Notwithstanding the foregoing, unless

otherwise required by statute, the Certificate of Incorporation, regulations of the Securities and
Exchange Commission ("SEC") or, if applicable, the regulations of any listing exchange on
which the Corporation is listed, a director who fails to maintain the applicable qualifications may
be allowed the later of (i) 45 days from the date when the Board determines the director is
unqualified or (ii) until the next regular Board meeting following the date when the Board makes
such determination, in which to requalify. Following the date when the Board determines the
director is unqualified, the director shall be deemed not to hold office and the seat formerly held
by the director shall be deemed to be vacant for all purposes. The Board shall be the sole judge
of whether the director has requalified. If a director is determined to have requalified, the sole
stockholder, in its sole discretion, may fill an existing vacancy in the Board or may increase the

size of the Board, as necessary, to appoint such director to the Board; provided, however, that the
sole stockholder shall be under no obligation to return such director to the Board.



(c) No Representative Director may be removed from office by a vote of the stockholders at
any time except for cause, which shall include, but not be limited to (i) a breach of a
Representative Director's duty of loyalty to the Corporation or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) transactions from which a Representative Director derived an improper personal
benefit, or (iv) a failure of a Representative Director to be free from a statutory disqualification
(as defined in Section 3(a)(39) of the Act). Any Representative Director may be removed for
cause by the holders of a majority of the shares of stock then entitled to be voted at an election of
directors.

Section 3.5.Filling of Vacancies.

(a)Notwithstanding any provision herein to the contrary, any vacancy in the Board, however

occurring, including a vacancy resulting from an increase in the number of the directors, may be
filled by the sole stockholder, provided such new director qualifies for the category in which the

vacancy exists. A director elected to fill a vacancy shall hold office until the next annual
meeting of stockholders, subject to the election and qualification of his or her successor and to

his or her earlier death, resignation, disqualification or removal.

(b) If the sole stockholder fills a vacancy resulting from a Representative Director position
becoming vacant prior to the expiration of such Representative Director's term, or resulting from
the creation of an additional Representative Director position required by an increase in the size

of the Board, then the sole stockholder shall follow the procedures set forth in this Section
3.5(b). In such an event, the Representative Director Nominating Body shall either (i)
recommend an individual to the sole stockholder to be elected to fill such vacancy or (ii) provide
a list of recommended individuals to the sole stockholder from which the sole stockholder shall

elect the individual to fill such vacancy. The sole stockholder shall elect, pursuant to this Section

3.5(b), only individuals recommended by the Representative Director Nominating Body;
provided, however, the sole stockholder shall not be required to take any action or elect any
individual if the Board believes that taking such action or electing such individual would be
contrary to the Board's fiduciary duties. Any vacancy filled pursuant to this Section 3.5(b),shall
be filled by the sole stockholder. The Representative Director Nominating Body shall only
recommend individuals to fill a vacancy in a Representative Director position who satisfy the
compositional requirements designated by the Board from time to time pursuant to resolution
adopted by the Board in accordance with Section 3.1, designating the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any).

Section 3.6.Chairman of the Board of Directors.

The Board shall appoint one of the directors to serve as Chairman of the Board. Except as
provided for in Section 3.7 hereof, the Chairman of the Board shall be the presiding officer at all
meetings of the Board and stockholders and shall exercise such other powers and perform such
other duties as are delegated to him or her by the Board.

Section 3.7.Lead Director.

The Board may appoint one of the Non-Industry Directors to serve as the Lead Director. The

Lead Director shall perform such duties and possesssuch powers as the Board may from time to



time prescribe. The Lead Director, if appointed, shall be authorized to preside at meetings of the

directors that are not officers or employees of the Exchange.

Section 3.8.Acting Chairman and Vacancy in Chairman Position.

(a) In the absence or inability to act of the Chairman of the Board, the Board may designate
an Acting Chairman of the Board. The Acting Chairman of the Board, in the absence or inability
to act of the Chairman, shall be presiding officer at all meetings of the Board and shall exercise

such other powers and perform such other duties as are delegated to the Acting Chairman by the
Board.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the
affirmative vote of at least a majority of the directors then in office.

Section 3.9.Quorum.

At all meetings of the Board, two-thirds of the number of directors then in office shall
constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board, except as may
be otherwise specifically provided by statute or the Certificate of Incorporation. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 3.10.Regular Meetings.

Regular meetings of the Board shall be held at such time and at such place as shall from time
to time be determined by the Chairman of the Board with notice of such determination provided
to the full Board.

Section 3.11.Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board and shall be
called by the Secretary upon the written request of any four directors. The Secretary shall give at
least 24 hours notice of such meeting to each director, in a manner permitted by Section 7.1.
Every such notice shall state the time and place of the meeting which shall be fixed by the person
calling the meeting, but need not state the purpose thereof except as otherwise required by
statute.

Section 3.12.Participation in Meeting.

Members of the Board or of any committee thereof may participate in a meeting of the Board
or such committee by conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at such a meeting.

Section 3.13.Action by Written Consent.

Unless otherwise restricted by statute or the Certificate of Incorporation, any action required

or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic



transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee.

Section 3.14.Interested Directors.

No director shall be disqualified from participating in any meeting, action or proceeding of
the Board by reason of being or having been a member of a committee which has made prior
inquiry, examination or investigation of the subject under consideration. No director shall
participate in the adjudication of any matter with respect to which the Board is acting as an
adjudicative body under the Rules, and in which such director is personally interested, although
interested directors may be counted in determining the presence of a quorum at the meeting of
the Board or of a committee which authorizes actions with respect to such matter.

ARTICLE IV Committees

Section 4.1.Designation of Committees.

(a) Committees of the Board. The committees of the Board shall consist of an Executive
Committee, a Regulatory Oversight Committee and such other standing and special committees
as may be approved by the Board. Except as may be otherwise provided in these Bylaws or as

may be otherwise provided for from time to time by resolution of the Board, the Board may, at
any time, with or without cause, remove any member of any such committees of the Board.

(b) Committees of the Exchange. The Exchange also shall have such committees as may be
provided in these Bylaws or the Rules or as may be from time to time created by the Board.
Except as may be otherwise provided in these Bylaws, the Rules or the resolution of the Board
establishing any such other committee, the Chief Executive Officer or his or her designee, with
the approval of the Board, shall appoint the members of such Exchange committees (other than
the committees of the Board) and may designate, with the approval of the Board, a Chairman and
a Vice-Chairman thereof. Except as may be otherwise provided in these Bylaws or the Rules,
the Chief Executive Officer or his or her designee, with the approval of the Board, may, at any
time, with or without cause, remove any member of any such Exchange committees.

Section 4.2.The Executive Committee.

The Executive Committee will include the Chairman of the Board, the Chief Executive

Officer (if a director), the Lead Director, if any, at least one Representative Director and such
other number of directors that the Board deems appropriate, provided that in no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors serving
on the Executive Committee (excluding the Chief Executive Officer from the calculation of
Industry Directors for such purpose). Members of the Executive Committee (other than those
specified in the immediately preceding sentence) shall be appointed by the Board. Members of
the Executive Committee shall not be subject to removal except by the Board. The Chairman of
the Board shall be the Chairman of the Executive Committee. Each member of this Committee

shall be a voting member. The members of the Executive Committee shall serve for a term of

one year expiring at the first regular meeting of directors following the annual meeting of
stockholders each year or until their successors are appointed. The Executive Committee shall
have and may exercise all the powers and authority of the Board in the management of the
business and affairs of the Corporation, except it shall not have the power and authority of the



Board to (i) approve or adopt or recommend to the stockholders any action or matter (other than

the election or removal of directors) expressly required by Delaware law to be submitted to
stockholders for approval, including without limitation, amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, approving a sale, lease or
exchange of all or substantially all of the Corporation's property and assets, or approval of a
dissolution of the Corporation or revocation of a dissolution, or (ii) adopt, alter, amend or repeal
any bylaw of the Corporation.

Section 4.3.The Regulatory Oversight Committee.

The Regulatory Oversight Committee shall consist of at least three directors, all of whom

shall be Non-Industry Directors and all of whom shall be recommended by the Non-Industry
Directors on the Board for approval by the Board. The exact number of Regulatory Oversight
Committee members shall be determined from time to time by the Board. Members of the
Regulatory Oversight Committee shall not be subject to removal except by the Board. The

Chairman of the Regulatory Oversight Committee shall be recommended by the Non-Industry
Directors of the Board for approval by the Board. The Regulatory Oversight Committee shall
have such duties and may exercise such authority as may be prescribed by resolution of the
Board, these Bylaws or the Rules of the Exchange.

Section 4.4.Other.

All other committees shall have such duties and may exercise such authority as may be
prescribed for them by the Certificate of Incorporation, these Bylaws or the Rules or by
resolution of the Board.

Section 4.5.Conduct of Proceedings.

Unless otherwise provided in the Certificate of Incorporation, these Bylaws, the Rules, the
charter of the committee or by the Board of Directors by resolution, each committee may
determine the manner in which committee proceedings shall be conducted. In the absence of any

such established procedures, each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article 3 of these Bylaws. Committees shall
keep minutes of their meetings and periodically report their proceedings to the Board and
appropriate committees of the Board to the extent requested by the Board or Board committee.

ARTICLE V Officers

Section 5.1.Designation; Number; Election.

(a) The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief
Financial Officer, one or more Vice-Presidents (the number thereof to be determined by the
Board), a Secretary, a Treasurer, and such other officers as the Board may determine, including
an Assistant Secretary and Assistant Treasurer. The Chief Executive Officer shall be appointed
by an affirmative vote of the majority of the Board, and may, but need not be the Chairman of
the Board. Such affirmative vote may also prescribe his duties not inconsistent with these
Bylaws and may prescribe a tenure of office. The remaining officers of the Corporation shall be

appointed by the Board, each to serve until a successor has been duly chosen and qualified or
until the officer's earlier death, resignation or removal.



(b) Two or more offices may be held by the same person, except the Chief Executive
Officer may not also be the Secretary or Assistant Secretary and the President may not also be
the Secretary or Assistant Secretary.

Section 5.2.Chief Executive Officer.

The Chief Executive Officer shall, subject to the direction of the Board, have general charge

and supervision of the business of the Corporation. The Chief Executive Officer shall be the
official representative of the Corporation in all public matters. The Chief Executive Officer shall

perform such other duties and possess such other powers as the Board may from time to time
prescribe and that are incident to such office. The Chief Executive Officer shall not engage in
any other business during his incumbency except with approval of the Board, and by his
acceptance of the office of Chief Executive Officer he shall be deemed to have agreed to uphold
these Bylaws.

Section 5.3.President.

The President may be the chief operating officer of the Corporation and shall perform such
duties and possess such powers as the Board or the Chief Executive Officer may from time to

time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive
Officer, the President shall perform the officer duties of the Chief Executive Officer and, when
so performing, shall have all the powers of and be subject to all the restrictions upon the office of
Chief Executive Officer.

Section 5.4.Chief Financial Officer.

The Chief Financial Officer shall perform such duties and possess such powers as the Board
or the Chief Executive Officer may from time to time prescribe. The Chief Financial Officer
shall have the custody of the Corporation's funds and securities; shall keep full and accurate all
books and accounts of the Corporation as shall be necessary or desirable in accordance with
applicable law or generally accepted accounting principles; shall deposit all monies and other
valuable effects in the name and to the credit of the Corporation as may be ordered by the Chief
Executive Officer or the Board; shall cause the funds of the Corporation to be disbursed when
such disbursements have been duly authorized, taking proper vouchers for such disbursements;
and shall render to the Board, at its regular meeting or when the Board so requires, an account of

the Corporation.

Section 5.5.Vice Presidents.

Vice Presidents shall perform the duties prescribed by the Board, Chief Executive Officer or
President.

Section 5.6.Secretary.

The Secretary shall keep official records of meetings of stockholders and of Exchange
Members at which action is taken and of all meetings of the Board; the Secretary shall, in person

or by representative, perform like services for the standing and special committees when
required; the Secretary shall give notice of meetings of stockholders and of Exchange Members
and of special meetings of the Board in accordance with the provisions of the Rules or these
Bylaws or as required by statute; the Secretary shall post all notices which may be required to be



posted upon the Corporation website; the Secretary shall be custodian of the books, records, and

corporate seal of the Corporation and attest, upon behalf of the Corporation, all contracts and
other documents requiring authentication; the Secretary shall perform such other duties as may
be prescribed by the Board, Chairman of the Board, Chief Executive Officer or President.

Section 5.7.Treasurer.

The Treasurer shall perform such duties and possess such powers as the Board, the Chief
Executive Officer or the Chief Financial Officer may from time to time prescribe.

Section 5.8.Removals.

Any officer appointed by the Board may be removed at any time by the Board, the Chief
Executive Officer or the President; provided that the Chief Executive Officer can only be
removed by the Board. Any such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Any vacancies occurring in any office of the Corporation at any time

may be filled by the Board or an officer authorized by the Board to appoint a person to hold such
office.

Section 5.9.Resignations.

Any officer may resign by delivering such officer's written resignation to the Corporation at

its principal office or to the Chief Executive Officer or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

Section 5.10.Vacancies.

The Board may fill any vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine any offices other than those of
Chief Executive Officer, President, Secretary and Treasurer. Any vacancies occurring in any
office of the Corporation at any time also may be filled by an officer authorized by the Board to
appoint a person to hold such office. Each such successor shall hold office until such officer's
successor is elected and qualified, or until such officer's earlier death, resignation or removal.

Section 5.11.Salaries.

Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement
as shall be fixed or allowed from time to time by the Board unless otherwise delegated to a

Committee of the Board or to members of senior management. No officer shall be prevented
from receiving such salary by reason of the fact that the officer is also a director of the
Corporation.

ARTICLE VI Advisory Board

Section 6.1.Advisory Board.

The Board may establish an Advisory Board which shall advise the Board and
management regarding matters of interest to Exchange Members. If an Advisory Board is
established it would consist of such number of members as set by the Board from time to time,



including at least two members who are Exchange Members or persons associated with
Exchange Members. The Chief Executive Officer, or his or her designee, shall be the Chairman
of the Advisory Board. The members of the Advisory Board shall be appointed by the Board.
There shall be an Exchange Member Subcommittee of the Advisory Board consisting of all
members of the Advisory Board who are Exchange Members or persons associated with
Exchange Members, which shall act as the Representative Director Nominating Body if and to
the extent required by these Bylaws.

ARTICLE VII Notices

Section 7.1.Notices.

Except as provided in Section 7.2 and to the extent permitted by law, any notice required to
be given by the Bylaws or the Rules or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the Person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage
prepaid envelope;

(c) by messenger or overnight courier service upon provision of the notice to the
messenger or courier service, provided that the delivery method does not require payment of
the messenger or courier service fee to deliver the notice by the Person to whom the notice is
addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to
transmit the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's
address (including the intended recipient's business or residence address, facsimile number,
electronic address, or telephone number, as applicable) as it appears on the books and records of
the Corporation, or if no address appears on such books and records, then at such address as shall
be otherwise known to the Secretary, or if no such address appears on such books and records,
then in care of the registered agent of the Corporation in the State of Delaware. In the event that
a notice is not provided in conformity with the provisions of this Section 7.1, the notice will be
deemed to have been given to its intended recipient upon any receipt of the notice by its intended

recipient.

Section 7.2.Electronic Notice to Stockholders.

Whenever any notice whatsoever is required to be given in writing to any stockholder by
law, by the Certificate of Incorporation or by these Bylaws, such notice may be given by a form
of electronic transmission if the stockholder to whom such notice is given has previously
consented to the receipt of notice by electronic transmission.

Section 7.3.Waiver of Notice.



Whenever notice is required to be given under the provisions of any statute, the Certificate of

Incorporation, these Bylaws, the Rules or otherwise, a written waiver thereof, signed by the
Person entitled to notice, or his proxy, whether before or after the time stated therein shall be
deemed equivalent to notice. Except as may be otherwise specifically provided by statute, any
waiver by mail, messenger, overnight courier, facsimile machine, or electronic mail, bearing the
name of the Person entitled to notice shall be deemed a written waiver duly signed. Attendance

of a Person at a meeting, including attendance by proxy, shall constitute a waiver of notice of
such meeting except when the Person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business the meeting is not lawfully called
or convened. Except as required by statute or the Certificate of Incorporation, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors or any committee need be specified in any written waiver of notice.

ARTICLE VIII General Provisions

Section 8.1.Fiscal Year.

Except as otherwise determined from time to time by the Board, the fiscal year of the

Corporation ends on the close of business on December 31 of each year.

Section 8.2.Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers, or

by such agent or agents of the Corporation and in such manner as the Board may from time to
time determine.

Section 8.3.Corporate Seal.

The corporate seal, if any, shall be in such form as shall be approved by the Board or an
officer of the Corporation.

Section 8.4.Voting Securities.

Except as the Board may otherwise designate, the Chairman of the Board, Chief Executive

Officer, Chief Financial Officer or Treasurer may waive notice of, and act as, or appoint any
person or persons to act as,proxy or attorney-in-fact for the Corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders of any other corporation or
organization, the securities of which may be held by this Corporation.

Section 8.5.Evidence of Authority.

A certificate by the Secretary, or Assistant Secretary, if any, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall, as
to all Persons who rely on the certificate in good faith, be conclusive evidence of such action.

Section 8.6.Certificate of Incorporation.

All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended, altered or restated and in effect
from time to time.



Section 8.7.Transactions with Interested Parties.

No contract or transaction between the Corporation and one or more of the directors or
officers, or between the Corporation and any other corporation, limited liability company,
partnership, association or other organization in which one or more of the directors or officers
are directors, managers or officers, or have a financial interest, shall be void or voidable solely
for this reason, or solely because the director or officer is present at or participates in the meeting
of the Board or a committee of the Board which authorizes the contract or transaction or solely
because his, her or their votes are counted for such purpose, if:

(a) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the Board or the committee, and the Board or

committee in good faith authorizes the contract or transaction by the affirmative votes of a

majority of the disinterested directors, even though the disinterested directors be less than a
quorum;

(b) The material facts as to his, her or their relationship or interest andas to the contract
or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the

contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee of the Board or the stockholders.

Both (i) directors who are directors of both the Corporation and a party with whom the
Corporation may be engaged in a transaction and (ii) interested directors may be counted in

determining the presence of a quorum at a meeting of the Board or of a committee at which the
contract or transaction is authorized.

Section 8.8.Severability.

Any determination that any provision of these Bylaws is for any reason inapplicable, illegal
or ineffective shall not affect or invalidate any other provision of these Bylaws.

Section 8.9.Pronouns.

All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or
neuter, singular or plural, as the identity of the person or persons may require.

Section 8.10.Contracts.

In addition to the powers otherwise granted to officers pursuant to Article V hereof, the

Board may authorize any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.11.Loans.

The Corporation may, to the extent permitted by applicable law, lend money to, or guarantee
any obligation of, or otherwise assist any officer or other employee of the Corporation or of its
subsidiaries, including any officer or employee who is a director of the Corporation or its

subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or assistance may
reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may



include, without limitation, a pledge of shares of stock of the Corporation. Nothing in this

Section 8.11shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the
Corporation at common law or under any statute.

Section 8.12.Books and Records.

Subject to applicable law, the Board shall have power from time to time to determine to what

extent and at what times and places and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the stockholders; and
no stockholder shall have any right to inspect any account or book or document of the
Corporation, except as conferred by the laws of the State of Delaware. The Corporation shall
keep its books and records within the United States. Any books or records of the Corporation
may be kept on, or be in the form of, magnetic tape, computer disk, or any other information
storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.

Section 8.13.Section Headings.

Section headings in these Bylaws are for convenience of reference only and shall not be

given any substantive effect in limiting or otherwise construing any provision herein.

Section 8.14.Inconsistent Provisions.

In the event that any provision of these Bylaws is or becomes inconsistent with any

provision of the Certificate of Incorporation, the General Corporation Law of the State of
Delaware ("DGCL") or any other applicable law, the provision of these Bylaws shall not be
given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

ARTICLE IX Amendments

Section 9.1.By the Board.

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, by the
Board.

Section 9.2.By the Stockholders.

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the
affirmative vote of the majority of the stockholders present at any annual meeting of the
stockholders at which a quorum is present.

Section 9.3.SEC Approval.

Before any amendment to, alteration or repeal of any provision of the Bylaws of the
Corporation under this Article IX shall be effective, those changes shall be submitted to the
Board and if the same must be filed with or filed with and approved by the SEC, then the

proposed changes to the Bylaws of the Corporation shall not become effective until filed with or
filed with and approved by the SEC,as the case may be.



ARTICLE X Rulemaking

Section 10.1.Rulemaking.

The Board may, by the affirmative vote of a majority of a quorum of the Board, alter, adopt,
amend or repeal as it may deem necessary or proper any of the Corporation's Rules, which shall
not become effective until filed with or filed with and approved by the SEC, as the case may be.



ELEVENTH AMENDED AND RESTATED

BYLAWS OF

CBOE EXCHANGE, INC.

ARTICLE I Definitions

Section 1.1.Definitions.

When used in these Bylaws, except as expressly otherwise provided or unless the context
otherwise requires:

(a) The term "Act" means the Securities Exchange Act of 1934, as amended.

(b) The term "affiliate" of a Person or "affiliated with" another Person shall have the

meaning given to such term in the Rules of the Exchange.

(c) The term "Board" means the Board of Directors of the Corporation.

(d) The term "Corporation" means the Cboe Exchange, Inc.

(e) The term "Exchange" means the Corporation, its exchange market and any facilities
thereof.

(f) The term "Trading Permit Holder" means any individual, corporation, partnership,
limited liability company or other entity authorized by the Rules that holds a Trading Permit.
If a Trading Permit Holder is an individual, the Trading Permit Holder may also be referred
to as an "individual Trading Permit Holder." If a Trading Permit Holder is not an individual,
the Trading Permit Holder may also be referred to as a "TPH organization." A Trading
Permit Holder is a "member" solely for purposes of the Act; however, one's status as a
Trading Permit Holder does not confer on that Person any ownership interest in the
Exchange.

(g) The term "Person"shall mean an individual, partnership (general or limited), joint
stock company, corporation, limited liability company, trust or unincorporated organization,
or any governmental entity or agency or political subdivision thereof.

(h) The term "Rules" means the rules of the Exchange as adopted or amended from time
to time.

(i) The term "Trading Permit" shall have the meaning given to such term in the Rules
of the Exchange.

(j) The term "associated with an entity" means any partner, officer or director of such
entity (or any person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such entity, or
any employee of such entity.

(k) The term "Representative Director Nominating Body" shall mean the Industry-
Director Subcommittee of the Board if there are at least two Industry Directors (excluding

Directors that are employees of the Exchange) on the Board. If the Board has less than two

Industry Directors (excluding Directors that are employees of the Exchange), than the



"Representative Director Nominating Body" shall mean the Trading Permit Holders
Subcommittee of the Advisory Board.

ARTICLE II Stockholders

Section 2.1.Place of Meetings.

All meetings of stockholders shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board or the Chairman of the Board (or,
if there is no Chairman of the Board, the Chief Executive Officer) or, if not so designated, at the

principal place of business of the Corporation in Chicago, Illinois.

Section 2.2.Annual Meetings.

If required by applicable law, an annual meeting of stockholders shall be held, beginning
with the year immediately following the year in which the restructuring of the Corporation from

anon-stock corporationto a stock corporationandwholly-owned subsidiaryof CboeGlobal
Markets, Inc. is consummated, on the third Tuesday in May of each year or such other date as

may be fixed by the Board, at such time as may be designated by the Secretary prior to the giving
of notice of the meeting, for the purpose of electing directors to fill expiring terms and any
vacancies in unexpired terms and for the transaction of business as may properly come before the
meeting. In no event shall the annual meeting date each year be prior to the completion of the

process for the nomination of the Representative Directors for that annual meeting as set forth in
Sections 3.1 and 3.2.

Section 2.3.Special Meetings.

Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed
by statute or by the Certificate of Incorporation of the Corporation, may be called by the
Chairman of the Board or by a majority of the Board.

Section 2.4.Notice of Stockholders' Meetings.

Unless otherwise prescribed by statute or the Certificate of Incorporation, notice of each
meeting of stockholders, stating the date, time and place thereof, and, in the case of special
meetings, the purpose or purposes for which such meeting is called, shall be given to each
stockholder of record entitled to vote thereat not more than 60 days and at least 10 days before
the date of the meeting.

Section 2.5Quorum and Adjournments.

Except as otherwise provided by statute or the Certificate of Incorporation, a majority of the
outstanding stock of the Corporation entitled to vote at the meeting, when present in person or
represented by proxy, shall constitute a quorum at all meetings of stockholders for the
transaction of business. If such quorum shall not be present or represented by proxy at any
meeting of stockholders, holders of a majority of the stock present in person or represented by
proxy at the meeting shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting unless otherwise required by statute, until a quorum

shall be present or represented. At any such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally
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notified. Nothing in these Bylaws shall affect the right to adjourn a meeting from time to time

where a quorum is present.

Section 2.6.Voting by Stockholders.

With respect to any question brought before a meeting, when a quorum is present, a majority
of the votes properly cast on any question shall decide the question, unless the question is one
upon which by express provision of statute or the Certificate of Incorporation, a different vote is
required, in which case such express provision shall govern and control. Notwithstanding the
preceding sentence, a plurality of votes properly cast shall elect the directors.

Section 2.7.Determination of Stockholders of Record.

(a) The Board may fix a record date to determine the stockholders entitled to notice of and
to vote at a meeting of stockholders or any adjournment thereof ("Record Date"). The Record
Date shall not be more than 60 days nor less than 10 days before the date of the meeting.

(b) If no Record Date is fixed by the Board for a meeting of stockholders, the Record Date
for the meeting shall be at the close of business on the day preceding the date on which notice of
the meeting is given by the Corporation.

(c) A Record Date shall apply to any adjournment of a meeting of stockholders; provided,
however, that the Board may fix a new Record Date for the adjourned meeting.

Section 2.8.Action by Written Consent of Stockholders.

Unless otherwise restricted by the Certificate of Incorporation, any corporate action upon
which a vote of stockholders is required or permitted may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes
that would be necessary to authorize or take such action at a meeting at which all shares entitled
to vote on that matter were present and voted and shall be delivered to the Corporation in the

manner required by law at its registered office within the State of Delaware or at its principal
place of business or to an officer or agent of the Corporation having custody of the book in
which proceedings of meetings of stockholders of the Corporation are recorded. Every written
consent shall bear the date of signature of each stockholder who signs the consent and no written
consent shall be effective to take the corporate action referred to in the consent unless, within

60 days of the earliest dated consent delivered to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as required by these
Bylaws or by applicable law. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have

not so consented in writing.

ARTICLE III Board of Directors

Section 3.1.Number, Election and Term of Office of Directors.

The Board shall consist of not less than 5 directors. The Board shall determine from time to

time pursuant to resolution adopted by the Board the total number of directors, the number of
Non-Industry Directors and Industry Directors (if any), and the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any). In no event shall the
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number of Non-Industry Directors constitute less than the number of Industry Directors
(excluding the Chief Executive Officer from the calculation of Industry Directors for such

purpose). In addition, at all times at least 20% of directors serving on the Board shall be
Representative Directors nominated (or otherwise selected through the petition process) as
provided for in Section 3.2 by the Representative Director Nominating Body.

A "Non-Industry Director" is a person who is not an Industry Director.

An "Industry Director" is any director who (i) is a holder of a Trading Permit or otherwise
subject to regulation by the Exchange; (ii) is a broker-dealer or an officer, director or employee

of a broker-dealer or has been in any such capacity within the prior three years; (iii) is, or was
within the prior three years, associated with an entity that is affiliated with a broker-dealer whose
revenues account for a material portion of the consolidated revenues of the entities with which
the broker-dealer is affiliated; (iv) has a material ownership interest in a broker-dealer and has

investments in broker-dealersthat accountfor a material portion of the director'snet worth; (v)
has a consulting or employment relationship with or has provided professional services to the

Exchange or any of its affiliates or has had such a relationship or has provided such services
within the prior three years; or (vi) provides, or has provided within the prior three years,
professional or consulting services to a broker-dealer, or to an entity with a 50% or greater
ownership interest in a broker-dealer whose revenues account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, and the revenue

from all such professional or consulting services accounts for a material portion of either the

revenues received by the director or the revenues received by the director's firm or partnership.

Notwithstanding the foregoing, a director shall not be deemed to be an "Industry Director"

solely because either (A) the person is or was within the prior three years an outside director of a
broker-dealer or an outside director of an entity that is affiliated with a broker-dealer, provided
that the broker-dealer is not a holder of a Trading Permit or otherwise subject to regulation by
the Exchange, or (B) the person is or was within the prior three years associated with an entity
that is affiliated with a broker-dealer whose revenues do not account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, provided that the
broker-dealer is not a holder of a Trading Permit or otherwise subject to regulation by the

Exchange. At all times, at least one Non-Industry Director shall be a Non-Industry Director
exclusive of the exceptions provided for in the immediately preceding sentence and shall have no
material business relationship with a broker or dealer or the Exchange or any of its affiliates. For
purposes of this Section 3.1, the term "outside director" shall mean a director of an entity who is
not an employee or officer (or any person occupying a similar status or performing similar
functions) of such entity.

The Board of Directors of the Exchange shall make all materiality determinations under the

foregoing two paragraphs. A director shall qualify as a Non-Industry Director only so long as
such director meets the requirements for that position.
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Directors will serve one-year terms ending on the annual meeting following the meeting at

which such directors were elected or at such time as their successors are elected or appointed and
qualified, except in the event of earlier death, resignation, disqualification or removal.

Only persons who are recommended for nomination as Representative Directors by the

Representative Director Nominating Body shall be eligible for election as Representative
Directors. The sole stockholder shall be bound to nominate and elect the Representative Director
nominees recommended by the Representative Director Nominating Body, provided that the
Representative Director nominees are not opposed by a petition candidate as set forth in Section
3.2 below. If such Representative Director nominees are opposed by a petition candidate then
the sole stockholder shall be bound to nominate and elect the Representative Director nominees
who receive the most votes pursuant to a Run-off Election as set forth in Section 3.2 below.

The Board shall determine whether a director candidate satisfies the applicable qualifications
for election as a director, and the decision of the Board shall be final.

Section 3.2.Nomination of Representative Directors.

The Representative Director Nominating Body shall recommend a number of directors that
equals 20% of the total number of directors serving on the Board (the "Representative
Director(s)"), provided that if 20% of the directors then serving on the Board is not a whole
number, such number of Representative Directors shall be rounded up to the next whole number.
Directors not recommended by the Representative Director Nominating Body shall be nominated

and elected by the sole stockholder at the annual meeting of the stockholders. Any person
recommended for nomination by the Representative Director Nominating Body and any petition
candidate nominated pursuant to this Section 3.2 shall satisfy the compositional requirements
determined by the Board from time to time pursuant to a resolution adopted by the Board in
accordance with Section 3.1, designating the number of Representative Directors that are Non-

Industry Directors and Industry Directors (if any).

The Representative Director Nominating Body shall provide a mechanism for holders of
Trading Permits to provide input to the Representative Director Nominating Body with respect to

nominees for the Representative Directors. The Representative Director Nominating Body shall
issue a circular to the holders of Trading Permits identifying the Representative Director
nominees selected by the Representative Director Nominating Body not earlier than December
1st and not later than January 15th, or the first business day thereafter if January 15th is not a
business day.

Holders of Trading Permits may nominate alternative candidates for election to the

Representative Director positions to be elected in a given year by submitting a petition signed by
individuals representing not less than 10% of the total outstanding Trading Permits at that time.
Petitions must be filed with the Secretary no later than 5:00 p.m.(Chicago time) on the 10th

business day following the issuance of the circular to the holders of Trading Permits identifying
the Representative Director nominees selected by the Representative Director Nominating Body
(the "Petition Deadline"). The names of all Representative Director nominees recommended by
the Representative Director Nominating Body and those selected pursuant to a valid and timely
petition shall, immediately following their selection, be given to the Secretary who shall
promptly issue a circular to all of the Trading Permit Holders identifying all such Representative
Director candidates.
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If one or more valid petitions are received, the Secretary shall issue a circular to all of the
Trading Permit Holders identifying those individuals nominated for Representative Director by

the Representative Director Nominating Body and those individuals nominated for
Representative Director through the petition process as well as of the time and date of a run-off
election to determine which individuals will be nominated as Representative Director(s) by the
sole stockholder (the "Run-off Election"). The Run-off Election will be held not more than 45
days after the Petition Deadline. In any Run-off Election, each holder of a Trading Permit shall
have one vote with respect to each Trading Permit held by such Trading Permit Holder for each

Representative Director position to be filled that year; provided, however, that no holder of
Trading Permits, either alone or together with its affiliates, may account for more than 20% of
the votes cast for a candidate, and any votes cast by a holder of Trading Permits, either alone or
together with its affiliates, in excess of this 20% limitation shall be disregarded. Votes may be
cast in person or by proxy. Additionally, in any Run-off Election, Trading Permits representing
one-third of the total outstanding Trading Permits entitled to vote, when present in person or

representedby proxy,shall constitutea quorumfor purposesof the Run-off Election. The
Secretary shall issue a circular to all of the Trading Permit Holders setting forth the results of the
Run-off Election. The number of individual Representative Director nominees equal to the
number of Representative Director positions to be filled that year receiving the largest number of
votes in the Run-off Election (after taking into account the voting limitation set forth herein) will
be the persons approved by the Trading Permit Holders to be nominated as the Representative
Director(s) by the sole stockholder for that year.

Section 3.3.Powers of the Board.

The Board shall be the governing body of the Corporation and shall be vested with all
powers necessary for the management of the business and affairs of the Corporation and for the
promotion of its welfare, objects and purposes. The Board shall regulate the business conduct of
Trading Permit Holders and may exercise all such powers of the Corporation and do all such
lawful acts and things as are not by statute or the Certificate of Incorporation directed or required

to be exercised or done by others. In the exercise of such powers, the Board may organize such
subsidiary corporations, impose such fees and charges, adopt or amend such Rules, issue such
orders and directions, and make such decisions as it deems necessary or appropriate. It may
prescribe and impose penalties for violations of the Rules, for neglect or refusal to comply with
orders, directions or decisions of the Board, or for any other offenses against the Corporation.

Section 3.4.Resignation, Disqualification and Removal of Directors.

(a) A director may resign at any time by giving written notice of his resignation to the
Chairman of the Board or the Secretary, and such resignation, unless specifically contingent

upon its acceptance, will be effective as of its date or of the date specified therein.

(b) In the event any Industry Director or Non-Industry Director fails to maintain the
qualifications required for such category of director in Section 3.1 hereof, of which failure the
Board shall be the sole judge, the term of office of such director shall terminate and such director
shall thereupon cease to be a director, his office shall become vacant and, notwithstanding any

provision to the contrary, the vacancy may be filled by the sole stockholder with a person who
qualifies for the category in which the vacancy exists. Notwithstanding the foregoing, unless
otherwise required by statute, the Certificate of Incorporation, regulations of the Securities and
Exchange Commission ("SEC") or, if applicable, the regulations of any listing exchange on
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which the Corporation is listed, a director who fails to maintain the applicable qualifications may

be allowed the later of (i) 45 days from the date when the Board determines the director is
unqualified or (ii) until the next regular Board meeting following the date when the Board makes
such determination, in which to requalify. Following the date when the Board determines the

director is unqualified, the director shall be deemed not to hold office and the seat formerly held
by the director shall be deemed to be vacant for all purposes. The Board shall be the sole judge
of whether the director has requalified. If a director is determined to have requalified, the sole
stockholder, in its sole discretion, may fill an existing vacancy in the Board or may increase the
size of the Board, as necessary, to appoint such director to the Board; provided, however, that the
sole stockholder shall be under no obligation to return such director to the Board.

(c) No Representative Director may be removed from office by a vote of the stockholders at
any time except for cause, which shall include, but not be limited to (i) a breach of a
Representative Director's duty of loyalty to the Corporation or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) transactions from which a Representative Director derived an improper personal
benefit, or (iv) a failure of a Representative Director to be free from a statutory disqualification
(as defined in Section 3(a)(39) of the Act). Any Representative Director may be removed for
cause by the holders of a majority of the shares of stock then entitled to be voted at an election of
directors.

Section 3.5.Filling of Vacancies.

(a)Notwithstanding any provision herein to the contrary, any vacancy in the Board, however
occurring, including a vacancy resulting from an increase in the number of the directors, may be
filled by the sole stockholder, provided such new director qualifies for the category in which the
vacancy exists. A director elected to fill a vacancy shall hold office until the next annual

meeting of stockholders, subject to the election and qualification of his or her successor and to
his or her earlier death, resignation, disqualification or removal.

(b)If the sole stockholder fills a vacancy resulting from a Representative Director position
becoming vacant prior to the expiration of such Representative Director's term, or resulting from
the creation of an additional Representative Director position required by an increase in the size
of the Board, then the sole stockholder shall follow the procedures set forth in this Section
3.5(b). In such an event, the Representative Director Nominating Body shall either (i)
recommend an individual to the sole stockholder to be elected to fill such vacancy or (ii) provide
a list of recommended individuals to the sole stockholder from which the sole stockholder shall

elect the individual to fill such vacancy. The sole stockholder shall nominate and elect, pursuant
to this Section 3.5(b), only individuals recommended by the Representative Director Nominating
Body; provided, however, the [Board] sole stockholder shall not be required to take any action or
elect any individual if the Board believes that taking such action or electing such individual
would be contrary to the Board's fiduciary duties. The Representative Director Nominating

Body shall only recommend individuals to fill a vacancy in a Representative Director position
who satisfy the compositional requirements designated by the Board from time to time pursuant
to resolution adopted by the Board in accordance with Section 3.1, designating the number of
Representative Directors that are Non-Industry Directors and Industry Directors (if any).

Any vacancy filled pursuant to this Section 3.5(b), shall be filled by the sole stockholder.
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Section 3.6.Chairman of the Board of Directors.

The Board shall appoint one of the directors to serve as Chairman of the Board. Except as
provided for in Section 3.7 hereof, the Chairman of the Board shall be the presiding officer at all
meetings of the Board and stockholders and shall exercise such other powers and perform such
other duties as are delegated to him or her by the Board.

Section 3.7.Lead Director.

The Board may appoint one of the Non-Industry Directors to serve as the Lead Director. The
Lead Director shall perform such duties and possess such powers as the Board may from time to
time prescribe. The Lead Director, if appointed, shall be authorized to preside at meetings of the
directors that are not officers or employees of the Exchange.

Section 3.8.Acting Chairman and Vacancy in Chairman Position.

(a) In the absence or inability to act of the Chairman of the Board, the Board may designate
an Acting Chairman of the Board. The Acting Chairman of the Board, in the absence or inability

to act of the Chairman, shall be presiding officer at all meetings of the Board and shall exercise
such other powers and perform such other duties as are delegated to the Acting Chairman by the
Board.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the
affirmative vote of at least a majority of the directors then in office.

Section 3.9.Quorum.

At all meetings of the Board, two-thirds of the number of directors then in office shall
constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board, except as may
be otherwise specifically provided by statute or the Certificate of Incorporation. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 3.10.Regular Meetings.

Regular meetings of the Board shall be held at such time and at such place as shall from time
to time be determined by the Chairman of the Board with notice of such determination provided
to the full Board.

Section 3.11.Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board and shall be
called by the Secretary upon the written request of any four directors. The Secretary shall give at
least 24 hours notice of such meeting to each director, in a manner permitted by Section 7.1.
Every such notice shall state the time and place of the meeting which shall be fixed by the person
calling the meeting, but need not state the purpose thereof except as otherwise required by
statute.
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Section 3.12.Participation in Meeting.

Members of the Board or of any committee thereof may participate in a meeting of the Board

or such committee by conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at such a meeting.

Section 3.13.Action by Written Consent.

Unless otherwise restricted by statute or the Certificate of Incorporation, any action required
or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee.

Section 3.14.Interested Directors.

No director shall be disqualified from participating in any meeting, action or proceeding of
the Board by reason of being or having been a member of a committee which has made prior
inquiry, examination or investigation of the subject under consideration. No director shall
participate in the adjudication of any matter with respect to which the Board is acting as an
adjudicative body under the Rules, and in which such director is personally interested, although
interested directors may be counted in determining the presence of a quorum at the meeting of
the Board or of a committee which authorizes actions with respect to such matter.

ARTICLE IV Committees

Section 4.1.Designation of Committees.

(a) Committees of the Board. The committees of the Board shall consist of an Executive
Committee, a Regulatory Oversight Committee, and such other standing and special committees
as may be approved by the Board. Except as may be otherwise provided in these Bylaws or as
may be otherwise provided for from time to time by resolution of the Board, the Board may, at
any time, with or without cause, remove any member of any such committees of the Board.

(b) Committees of the Exchange. The Exchange also shall have such committees as may be

provided in these Bylaws or the Rules or as may be from time to time created by the Board.
Except as may be otherwise provided in these Bylaws, the Rules or the resolution of the Board
establishing any such other committee, the Chief Executive Officer or his or her designee, with
the approval of the Board, shall appoint the members of such Exchange committees (other than
the committees of the Board) and may designate, with the approval of the Board, a Chairman and
a Vice-Chairman thereof. Except as may be otherwise provided in these Bylaws or the Rules,
the Chief Executive Officer or his or her designee, with the approval of the Board, may, at any
time, with or without cause, remove any member of any such Exchange committees.

Section 4.2.The Executive Committee.

The Executive Committee will include the Chairman of the Board, the Chief Executive

Officer (if a director), the Lead Director, if any, at least one Representative Director and such
other number of directors that the Board deems appropriate, provided that in no event shall the
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number of Non-Industry Directors constitute less than the number of Industry Directors serving
on the Executive Committee (excluding the Chief Executive Officer from the calculation of
Industry Directors for such purpose). Members of the Executive Committee (other than those
specified in the immediately preceding sentence) shall be appointed by the Board. Members of
the Executive Committee shall not be subject to removal except by the Board. The Chairman of
the Board shall be the Chairman of the Executive Committee. Each member of this Committee

shall be a voting member. The members of the Executive Committee shall serve for a term of
one year expiring at the first regular meeting of directors following the annual meeting of
stockholders each year or until their successors are appointed. The Executive Committee shall
have and may exercise all the powers and authority of the Board in the management of the
business and affairs of the Corporation, except it shall not have the power and authority of the
Board to (i) approve or adopt or recommend to the stockholders any action or matter (other than
the election or removal of directors) expressly required by Delaware law to be submitted to
stockholders for approval, including without limitation, amending the Certificate of

Incorporation, adoptingan agreementof mergeror consolidation,approvinga sale,leaseor
exchange of all or substantially all of the Corporation's property and assets, or approval of a

dissolution of the Corporation or revocation of a dissolution, or (ii) adopt, alter, amend or repeal
any bylaw of the Corporation.

Section 4.3.The Regulatory Oversight and Compliance Committee.

The Regulatory Oversight Committee shall consist of at least three directors, all of whom
shall be Non-Industry Directors and all of whom shall be recommended by the Non-Industry
Directors on the Board for approval by the Board. The exact number of Regulatory Oversight
Committee members shall be determined from time to time by the Board. Members of the
Regulatory Oversight Committee shall not be subject to removal except by the Board. The

Chairman of the Regulatory Oversight Committee shall be recommended by the Non-Industry
Directors of the Board for approval by the Board. The Regulatory Oversight Committee shall
have such duties and may exercise such authority as may be prescribed by resolution of the
Board, these Bylaws or the Rules of the Exchange.

Section 4.4.Other.

All other committees shall have such duties and may exercise such authority as may be
prescribed for them by the Certificate of Incorporation, these Bylaws or the Rules or by
resolution of the Board.

Section 4.5.Conduct of Proceedings.

Unless otherwise provided in the Certificate of Incorporation, these Bylaws, the Rules, the
charter of the committee or by the Board of Directors by resolution, each committee may
determine the manner in which committee proceedings shall be conducted. In the absence of any
such established procedures, each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article 3 of these Bylaws. Committees shall
keep minutes of their meetings and periodically report their proceedings to the Board and
appropriate committees of the Board to the extent requested by the Board or Board committee.
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ARTICLE V Officers

Section 5.1.Designation; Number; Election.

(a) The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief
Financial Officer, one or more Vice-Presidents (the number thereof to be determined by the
Board), a Secretary, a Treasurer, and such other officers as the Board may determine, including
an Assistant Secretary and Assistant Treasurer. The Chief Executive Officer shall be appointed
by an affirmative vote of the majority of the Board, and may, but need not be the Chairman of
the Board. Such affirmative vote may also prescribe his duties not inconsistent with these
Bylaws and may prescribe a tenure of office. The remaining officers of the Corporation shall be

appointed by the Board, each to serve until a successor has been duly chosen and qualified or
until the officer's earlier death, resignation or removal.

(b) Two or more offices may be held by the same person, except the Chief Executive
Officer may not also be the Secretary or Assistant Secretary and the President may not also be
the Secretary or Assistant Secretary.

Section 5.2.Chief Executive Officer.

The Chief Executive Officer shall, subject to the direction of the Board, have general charge
and supervision of the business of the Corporation. The Chief Executive Officer shall be the
official representative of the Corporation in all public matters. The Chief Executive Officer shall
perform such other duties and possess such other powers as the Board may from time to time

prescribe and that are incident to such office. The Chief Executive Officer shall not engage in
any other business during his incumbency except with approval of the Board, and by his
acceptance of the office of Chief Executive Officer he shall be deemed to have agreed to uphold
these Bylaws.

Section 5.3.President.

The President may be the chief operating officer of the Corporation and shall perform such
duties and possesssuch powers as the Board or the Chief Executive Officer may from time to
time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive

Officer, the President shall perform the officer duties of the Chief Executive Officer and, when
so performing, shall have all the powers of and be subject to all the restrictions upon the office of
Chief Executive Officer.

Section 5.4.Chief Financial Officer.

The Chief Financial Officer shall perform such duties and possess such powers as the Board
or the Chief Executive Officer may from time to time prescribe. The Chief Financial Officer
shall have the custody of the Corporation's funds and securities; shall keep full and accurate all
books and accounts of the Corporation as shall be necessary or desirable in accordance with

applicable law or generally accepted accounting principles; shall deposit all monies and other
valuable effects in the name and to the credit of the Corporation as may be ordered by the Chief
Executive Officer or the Board; shall cause the funds of the Corporation to be disbursed when

such disbursements have been duly authorized, taking proper vouchers for such disbursements;
and shall render to the Board, at its regular meeting or when the Board so requires, an account of
the Corporation.
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Section 5.5.Vice Presidents.

Vice Presidents shall perform the duties prescribed by the Board, Chief Executive Officer or
President.

Section 5.6.Secretary.

The Secretary shall keep official records of meetings of stockholders and of Trading Permit
Holders at which action is taken and of all meetings of the Board; the Secretary shall, in person

or by representative, perform like services for the standing and special committees when
required; the Secretary shall give notice of meetings of stockholders and of Trading Permit
Holders and of special meetings of the Board in accordance with the provisions of the Rules or
these Bylaws or as required by statute; the Secretary shall post all notices which may be required

to be posted upon the Corporation website; the Secretary shall be custodian of the books,
records, and corporate seal of the Corporation and attest, upon behalf of the Corporation, all
contracts and other documents requiring authentication; the Secretary shall perform such other
duties as may be prescribed by the Board, Chairman of the Board, Chief Executive Officer or
President.

Section 5.7.Treasurer.

The Treasurer shall perform such duties and possess such powers as the Board, the Chief
Executive Officer or the Chief Financial Officer may from time to time prescribe.

Section 5.8.Removals.

Any officer appointed by the Board may be removed at any time by the Board, the Chief
Executive Officer or the President; provided that the Chief Executive Officer can only be
removed by the Board. Any such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Any vacancies occurring in any office of the Corporation at any time
may be filled by the Board or an officer authorized by the Board to appoint a person to hold such
office.

Section 5.9.Resignations.

Any officer may resign by delivering such officer's written resignation to the Corporation at
its principal office or to the Chief Executive Officer or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

Section 5.10.Vacancies.

The Board may fill any vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine any offices other than those of
Chief Executive Officer, President, Secretary and Treasurer. Any vacancies occurring in any
office of the Corporation at any time also may be filled by an officer authorized by the Board to

appoint a person to hold such office. Each such successor shall hold office until such officer's
successor is elected and qualified, or until such officer's earlier death, resignation or removal.

Section 5.11.Salaries.

12



Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement

as shallbe fixed or allowed from time to time by the Board unless otherwise delegated to a
Committee of the Board or to members of senior management. No officer shall be prevented
from receiving such salary by reason of the fact that the officer is also a director of the
Corporation.

ARTICLE VI Advisory Board

Section 6.1.Advisory Board.

The Board will establish an Advisory Board which shall advise the Board and
management regarding matters of interest to Trading Permit Holders. It shall consist of such
number of members as set by the Board from time to time, including at least two members who
are Trading Permit Holders or persons associated with Trading Permit Holders. The Chief
Executive Officer, or his or her designee, shall be the Chairman of the Advisory Board. The

members of the Advisory Board shall be appointed by the Board. There shall be a Trading
Permit Holders Subcommittee of the Advisory Board consisting of all members of the Advisory
Board who are Trading Permit Holders or persons associated with Trading Permit Holders,
which shall act as the Representative Director Nominating Body if and to the extent required by
these Bylaws.

ARTICLE VII Notices

Section 7.1.Notices.

Except as provided in Section 7.2 and to the extent permitted by law, any notice required to

be given by the Bylaws or the Rules or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the Person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage
prepaid envelope;

(c) by messenger or overnight courier service upon provision of the notice to the
messenger or courier service, provided that the delivery method does not require payment of
the messenger or courier service fee to deliver the notice by the Person to whom the notice is
addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to
transmit the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's
address (including the intended recipient's business or residence address, facsimile number,
electronic address, or telephone number, as applicable) as it appears on the books and records of
the Corporation, or if no address appears on such books and records, then at such address as shall
be otherwise known to the Secretary, or if no such address appears on such books and records,
then in care of the registered agent of the Corporation in the State of Delaware. In the event that
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a notice is not provided in conformity with the provisions of this Section 7.1, the notice will be
deemed to have been given to its intended recipient upon any receipt of the notice by its intended
recipient.

Section 7.2.Electronic Notice to Stockholders.

Whenever any notice whatsoever is required to be given in writing to any stockholder by
law, by the Certificate of Incorporation or by these Bylaws, such notice may be given by a form
of electronic transmission if the stockholder to whom such notice is given has previously
consented to the receipt of notice by electronic transmission.

Section 7.3.Waiver of Notice.

Whenever notice is required to be given under the provisions of any statute, the Certificate of
Incorporation, these Bylaws, the Rules or otherwise, a written waiver thereof, signed by the
Person entitled to notice, or his proxy, whether before or after the time stated therein shall be
deemed equivalent to notice. Except as may be otherwise specifically provided by statute, any
waiver by mail, messenger, overnight courier, facsimile machine, or electronic mail, bearing the
name of the Person entitled to notice shall be deemed a written waiver duly signed. Attendance

of a Person at a meeting, including attendance by proxy, shall constitute a waiver of notice of
such meeting except when the Person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business the meeting is not lawfully called
or convened. Except as required by statute or the Certificate of Incorporation, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the

stockholders, directors or any committee need be specified in any written waiver of notice.

ARTICLE VIII General Provisions

Section 8.1.Fiscal Year.

Except as otherwise determined from time to time by the Board, the fiscal year of the

Corporation ends on the close of business on December 31 of each year.

Section 8.2.Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers, or
by such agent or agents of the Corporation and in such manner as the Board may from time to
time determine.

Section 8.3.Corporate Seal.

The corporate seal, if any, shall be in such form as shall be approved by the Board or an
officer of the Corporation.

Section 8.4.Voting Securities.

Except as the Board may otherwise designate, the Chairman of the Board, Chief Executive

Officer, Chief Financial Officer or Treasurer may waive notice of, and act as,or appoint any
person or persons to act as,proxy or attorney-in-fact for the Corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders of any other corporation or
organization, the securities of which may be held by this Corporation.
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Section 8.5.Evidence of Authority.

A certificate by the Secretary, or Assistant Secretary, if any, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall,as
to all Persons who rely on the certificate in good faith, be conclusive evidence of such action.

Section 8.6.Certificate of Incorporation.

All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended, altered or restated and in effect
from time to time.

Section 8.7.Transactions with Interested Parties.

No contract or transaction between the Corporation and one or more of the directors or
officers, or between the Corporation and any other corporation, limited liability company,
partnership, association or other organization in which one or more of the directors or officers
are directors, managers or officers, or have a financial interest, shall be void or voidable solely
for this reason, or solely because the director or officer is present at or participates in the meeting
of the Board or a committee of the Board which authorizes the contract or transaction or solely
because his, her or their votes are counted for such purpose, if:

(a) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the Board or the committee, and the Board or
committee in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors be less than a
quorum;

(b) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the

contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee of the Board or the stockholders.

Both (i) directors who are directors of both the Corporation and a party with whom the
Corporation may be engaged in a transaction and (ii) interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee at which the
contract or transaction is authorized.

Section 8.8.Severability.

Any determination that any provision of these Bylaws is for any reason inapplicable, illegal
or ineffective shall not affect or invalidate any other provision of these Bylaws.

Section 8.9.Pronouns.

All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or
neuter, singular or plural, as the identity of the person or persons may require.
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Section 8.10.Contracts.

In addition to the powers otherwise granted to officers pursuant to Article V hereof, the

Board may authorize any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.

Section 8.11.Loans.

The Corporation may, to the extent permitted by applicable law, lend money to, or guarantee
any obligation of, or otherwise assist any officer or other employee of the Corporation or of its
subsidiaries, including any officer or employee who is a director of the Corporation or its
subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or assistance may
reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may
include, without limitation, a pledge of shares of stock of the Corporation. Nothing in this
Section 8.11 shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the
Corporation at common law or under any statute.

Section 8.12.Books and Records.

Subject to applicable law, the Board shall have power from time to time to determine to what
extent and at what times and places and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the stockholders; and
no stockholder shall have any right to inspect any account or book or document of the

Corporation, except as conferred by the laws of the State of Delaware. The Corporation shall
keep its books and records within the United States. Any books or records of the Corporation
may be kept on, or be in the form of, magnetic tape, computer disk, or any other information
storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.

Section 8.13.Section Headings.

Section headings in these Bylaws are for convenience of reference only and shall not be
given any substantive effect in limiting or otherwise construing any provision herein.

Section 8.14.Inconsistent Provisions.

In the event that any provision of these Bylaws is or becomes inconsistent with any
provision of the Certificate of Incorporation, the General Corporation Law of the State of
Delaware ("DGCL") or any other applicable law, the provision of these Bylaws shall not be

given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

ARTICLE IX Amendments

Section 9.1.By the Board.

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, by the
Board.
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Section 9.2.By the Stockholders.

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the

affirmative vote of the majority of the stockholders present at any annual meeting of the
stockholders at which a quorum is present.

Section 9.3.SEC Approval.

Before any amendment to, alteration or repeal of any provision of the Bylaws of the
Corporation under this Article IX shall be effective, those changes shall be submitted to the
Board and if the same must be filed with or filed with and approved by the SEC, then the
proposed changes to the Bylaws of the Corporation shall not become effective until filed with or
filed with and approved by the SEC, as the case may be.

ARTICLE X Rulemaking

Section 10.1.Rulemaking.

The Board may, by the affirmative vote of a majority of a quorum of the Board, alter, adopt,
amend or repeal as it may deem necessary or proper any of the Corporation's Rules, which shall
not become effective until filed with or filed with and approved by the SEC, as the case may be.
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ELEVENTH AMENDED AND RESTATED BYLAWS OF

CBOE C2 EXCHANGE, INC.

ARTICLE I Definitions

Section 1.1.Definitions.

When used in these Bylaws, except as expressly otherwise provided or unless the context
otherwise requires:

(a) The term "Act" means the Securities Exchange Act of 1934, as amended.

(b) The term "affiliate" of a Person or "affiliated with" another Person shall have the
meaning given to such term in the Rules of the Exchange.

(c) The term "Board" means the Board of Directors of the Corporation.

(d) The term "Corporation" means Cboe C2 Exchange, Inc.

(e) The term "Exchange" means the Corporation, its exchange market and any facilities
thereof.

(f) The term "Trading Permit Holder" means any individual, corporation, partnership,

limited liability company or other entity authorized by the Rules that holds a Trading Permit.
If a Trading Permit Holder is an individual, the Trading Permit Holder may also be referred

to as an "individual Trading Permit Holder." If a Trading Permit Holder is not an individual,
the Trading Permit Holder may also be referred to as a "TPH organization." A Trading
Permit Holder is a "member" solely for purposes of the Act; however, one's status as a
Trading Permit Holder does not confer on that Person any ownership interest in the
Exchange.

(g) The term "Person" shall mean an individual, partnership (general or limited), joint
stock company, corporation, limited liability company, trust or unincorporated organization,
or any governmental entity or agency or political subdivision thereof.

(h) The term "Rules" means the rules of the Exchange as adopted or amended from time
to time.

(i) The term "Trading Permit" shall have the meaning given to such term in the Rules
of the Exchange.

(j) The term "associated with an entity" means any partner, officer or director of such
entity (or any person occupying a similar status or performing similar functions), any person
directly or indirectly controlling, controlled by, or under common control with such entity, or
any employee of such entity.

(k) The term "Representative Director Nominating Body" shall mean the Industry-
Director Subcommittee of the Board if there are at least two Industry Directors (excluding
Directors that are employees of the Exchange) on the Board. If the Board has less than two

Industry Directors (excluding Directors that are employees of the Exchange), than the
"Representative Director Nominating Body" shall mean the Trading Permit Holders
Subcommittee of the Advisory Board.



ARTICLE II Stockholders

Section 2.1.Place of Meetings.

All meetings of stockholders shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board or the Chairman of the Board (or,
if there is no Chairman of the Board, the Chief Executive Officer) or, if not so designated, at the
principal place of business of the Corporation in Chicago, Illinois.

Section 2.2.Annual Meetings.

If required by applicable law, an annual meeting of stockholders shall be held on the third
Tuesday in May of eachyear or such other date as may be fixed by the Board, at such time as
may be designated by the Secretary prior to the giving of notice of the meeting, for the purpose
of electing directors to fill expiring terms and any vacancies in unexpired terms and for the
transaction of business as may properly come before the meeting. In no event shall the annual
meeting date each year be prior to the completion of the process for the nomination of the

Representative Directors for that annual meeting as set forth in Sections 3.1 and 3.2.

Section 2.3.Special Meetings.

Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed
by statute or by the Certificate of Incorporation of the Corporation, may be called by the

Chairman of the Board or by a majority of the Board.

Section 2.4.Notice of Stockholders' Meetings.

Unless otherwise prescribed by statute or the Certificate of Incorporation, notice of each
meeting of stockholders, stating the date, time and place thereof, and, in the case of special
meetings, the purpose or purposes for which such meeting is called, shall be given to each

stockholder of record entitled to vote thereat not more than 60 days and at least 10 days before
the date of the meeting.

Section 2.5Quorum and Adjournments.

Except as otherwise provided by statute or the Certificate of Incorporation, a majority of the
outstanding stock of the Corporation entitled to vote at the meeting, when present in person or
represented by proxy, shall constitute a quorum at all meetings of stockholders for the
transaction of business. If such quorum shall not be present or represented by proxy at any
meeting of stockholders, holders of a majority of the stock present in person or represented by
proxy at the meeting shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting unless otherwise required by statute, until a quorum
shall be present or represented. At any such adjourned meeting at which a quorum is present, any
business may be transacted which might have been transacted at the meeting as originally
notified. Nothing in these Bylaws shall affect the right to adjourn a meeting from time to time

where a quorum is present.

Section 2.6.Voting by Stockholders.

With respect to any question brought before a meeting, when a quorum is present, a majority
of the votes properly cast on any question shall decide the question, unless the question is one
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upon which by express provision of statute or the Certificate of Incorporation, a different vote is
required, in which case such express provision shall govern and control. Notwithstanding the
preceding sentence, a plurality of votes properly cast shall elect the directors.

Section 2.7.Determination of Stockholders of Record.

(a) The Board may fix a record date to determine the stockholders entitled to notice of and
to vote at a meeting of stockholders or any adjournment thereof ("Record Date"). The Record
Date shall not be more than 60 days nor less than 10 days before the date of the meeting.

(b) If no Record Date is fixed by the Board for a meeting of stockholders, the Record Date
for the meeting shall be at the close of business on the day preceding the date on which notice of
the meeting is given by the Corporation.

(c) A Record Date shall apply to any adjournment of a meeting of stockholders; provided,
however, that the Board may fix a new Record Date for the adjourned meeting.

Section 2.8.Action by Written Consent of Stockholders.

Unless otherwise restricted by the Certificate of Incorporation, any corporate action upon
which a vote of stockholders is required or permitted may be taken without a meeting, without
prior notice and without a vote, if a consent in writing, setting forth the action so taken, shall be
signed by the holders of outstanding stock having not less than the minimum number of votes

that would be necessary to authorize or take such action at a meeting at which all sharesentitled
to vote on that matter were present and voted and shall be delivered to the Corporation in the
manner required by law at its registered office within the State of Delaware or at its principal
place of business or to an officer or agent of the Corporation having custody of the book in

which proceedings of meetings of stockholders of the Corporation are recorded. Every written
consent shall bear the date of signature of each stockholder who signs the consent and no written

consent shall be effective to take the corporate action referred to in the consent unless, within
60 days of the earliest dated consent delivered to the Corporation, written consents signed by a
sufficient number of holders to take action are delivered to the Corporation as required by these

Bylaws or by applicable law. Prompt notice of the taking of the corporate action without a
meeting by less than unanimous written consent shall be given to those stockholders who have
not so consented in writing.

ARTICLE III Board of Directors

Section 3.1.Number, Election and Term of Office of Directors.

The Board shall consist of not less than 5 directors. The Board shall determine from time to

time pursuant to resolution adopted by the Board the total number of directors, the number of
Non-Industry Directors and Industry Directors (if any), and the number of Representative

Directors that are Non-Industry Directors and Industry Directors (if any). In no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors
(excluding the Chief Executive Officer from the calculation of Industry Directors for such
purpose). In addition, at all times at least 20% of directors serving on the Board shall be

Representative Directors nominated (or otherwise selected through the petition process) as
provided for in Section 3.2 by the Representative Director Nominating Body.
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A "Non-Industry Director" is a person who is not an Industry Director.

An "Industry Director" is any director who (i) is a holder of a Trading Permit or otherwise
subject to regulation by the Exchange; (ii) is a broker-dealer or an officer, director or employee
of a broker-dealer or has been in any such capacity within the prior three years; (iii) is, or was
within the prior three years, associated with an entity that is affiliated with a broker-dealer whose
revenues account for a material portion of the consolidated revenues of the entities with which
the broker-dealer is affiliated; (iv) has a material ownership interest in a broker-dealer and has
investments in broker-dealers that account for a material portion of the director's net worth; (v)
has a consulting or employment relationship with or has provided professional services to the

Exchange or any of its affiliates or has had such a relationship or has provided such services
within the prior three years; or (vi) provides, or has provided within the prior three years,
professional or consulting services to a broker-dealer, or to an entity with a 50% or greater
ownership interest in a broker-dealer whose revenues account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, and the revenue

from all such professional or consulting services accounts for a material portion of either the
revenues received by the director or the revenues received by the director's firm or partnership.

Notwithstanding the foregoing, a director shall not be deemed to be an "Industry Director"
solely because either (A) the person is or was within the prior three years an outside director of a
broker-dealer or an outside director of an entity that is affiliated with a broker-dealer, provided
that the broker-dealer is not a holder of a Trading Permit or otherwise subject to regulation by
the Exchange, or (B) the person is or was within the prior three years associated with an entity
that is affiliated with a broker-dealer whose revenues do not account for a material portion of the
consolidated revenues of the entities with which the broker-dealer is affiliated, provided that the

broker-dealer is not a holder of a Trading Permit or otherwise subject to regulation by the
Exchange. At all times, at least one Non-Industry Director shall be a Non-Industry Director
exclusive of the exceptions provided for in the immediately preceding sentence and shall have no
material business relationship with a broker or dealer or the Exchange or any of its affiliates. For
purposes of this Section 3.1, the term "outside director" shall mean a director of an entity who is
not an employee or officer (or any person occupying a similar status or performing similar
functions) of such entity.

The Board of Directors of the Exchange shall make all materiality determinations under the
foregoing two paragraphs. A director shall qualify as a Non-Industry Director only so long as
such director meets the requirements for that position.

Directors will serve one-year terms ending on the annual meeting following the meeting at

which such directors were elected or at such time as their successors are elected or appointed and
qualified, except in the event of earlier death, resignation, disqualification or removal.

Only persons who are recommended for nomination as Representative Directors by the
Representative Director Nominating Body shall be eligible for election as Representative
Directors. The sole stockholder shall be bound to nominate and elect the Representative Director

nominees recommended by the Representative Director Nominating Body, provided that the
Representative Director nominees are not opposed by a petition candidate as set forth in Section
3.2 below. If such Representative Director nominees are opposed by a petition candidate then
the sole stockholder shall be bound to nominate and elect the Representative Director nominees
who receive the most votes pursuant to a Run-off Election as set forth in Section 3.2 below.
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The Board shall determine whether a director candidate satisfies the applicable qualifications
for election as a director, and the decision of the Board shall be final.

Section 3.2.Nomination of Representative Directors.

The Representative Director Nominating Body shall recommend a number of directors that
equals 20% of the total number of directors serving on the Board (the "Representative
Director(s)"), provided that if 20% of the directors then serving on the Board is not a whole
number, such number of Representative Directors shall be rounded up to the next whole number.
Directors not recommended by the Representative Director Nominating Body shall be nominated
and elected by the sole stockholder at the annual meeting of the stockholders. Any person
recommended for nomination by the Representative Director Nominating Body and any petition
candidate nominated pursuant to this Section 3.2 shall satisfy the compositional requirements
determined by the Board from time to time pursuant to a resolution adopted by the Board in
accordance with Section 3.1, designating the number of Representative Directors that are Non-

Industry Directorsand Industry Directors (if any).

The Representative Director Nominating Body shall provide a mechanism for holders of
Trading Permits to provide input to the Representative Director Nominating Body with respect to
nominees for the Representative Directors. The Representative Director Nominating Body shall
issue a circular to the holders of Trading Permits identifying the Representative Director
nominees selected by the Representative Director Nominating Body not earlier than December

1st and not later than January 15th, or the first business day thereafter if January 15th is not a
business day.

Holders of Trading Permits may nominate alternative candidates for election to the
Representative Director positions to be elected in a given year by submitting a petition signed by
individuals representing not less than 10% of the total outstanding Trading Permits at that time.
Petitions must be filed with the Secretary no later than 5:00 p.m. (Chicago time) on the 10th

business day following the issuance of the circular to the holders of Trading Permits identifying
the Representative Director nominees selected by the Representative Director Nominating Body
(the "Petition Deadline"). The names of all Representative Director nominees recommended by
the Representative Director Nominating Body and those selected pursuant to a valid and timely
petition shall, immediately following their selection, be given to the Secretary who shall
promptly issue a circular to all of the Trading Permit Holders identifying all such Representative
Director candidates.

If one or more valid petitions are received, the Secretary shall issue a circular to all of the
Trading Permit Holders identifying those individuals nominated for Representative Director by
the Representative Director Nominating Body and those individuals nominated for
Representative Director through the petition process as well as of the time and date of a run-off
election to determine which individuals will be nominated as Representative Director(s) by the

sole stockholder (the "Run-off Election"). The Run-off Election will be held not more than 45
days after the Petition Deadline. In any Run-off Election, each holder of a Trading Permit shall
have one vote with respect to each Trading Permit held by such Trading Permit Holder for each
Representative Director position to be filled that year; provided, however, that no holder of
Trading Permits, either alone or together with its affiliates, may account for more than 20% of
the votes cast for a candidate, and any votes cast by a holder of Trading Permits, either alone or
together with its affiliates, in excess of this 20% limitation shall be disregarded. Votes may be
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cast in person or by proxy. Additionally, in any Run-off Election, Trading Permits representing

one-third of the total outstandingTrading Permitsentitled to vote, when presentin personor
represented by proxy, shall constitute a quorum for purposes of the Run-off Election. The
Secretary shall issue a circular to all of the Trading Permit Holders setting forth the results of the
Run-off Election. The number of individual Representative Director nominees equal to the
number of Representative Director positions to be filled that year receiving the largest number of
votes in the Run-off Election (after taking into account the voting limitation set forth herein) will
be the persons approved by the Trading Permit Holders to be nominated as the Representative
Director(s) by the sole stockholder for that year.

Section 3.3.Powers of the Board.

The Board shall be the governing body of the Corporation and shall be vested with all
powers necessary for the management of the business and affairs of the Corporation and for the
promotion of its welfare, objects and purposes. The Board shall regulate the business conduct of
Trading Permit Holders and may exercise all such powers of the Corporation and do all such
lawful acts and things as are not by statute or the Certificate of Incorporation directed or required

to be exercised or done by others. In the exercise of such powers, the Board may organize such
subsidiary corporations, impose such fees and charges, adopt or amend such Rules, issue such
orders and directions, and make such decisions as it deems necessary or appropriate. It may
prescribe and impose penalties for violations of the Rules, for neglect or refusal to comply with
orders, directions or decisions of the Board, or for any other offenses against the Corporation.

Section 3.4.Resignation, Disqualification and Removal of Directors.

(a) A director may resign at any time by giving written notice of his resignation to the
Chairman of the Board or the Secretary, and such resignation, unless specifically contingent

upon its acceptance, will be effective as of its date or of the date specified therein.

(b) In the event any Industry Director or Non-Industry Director fails to maintain the

qualifications required for such category of director in Section 3.1 hereof, of which failure the
Board shall be the sole judge, the term of office of such director shall terminate and such director
shall thereupon cease to be a director, his office shall become vacant and, notwithstanding any

provision to the contrary, the vacancy may be filled by the sole stockholder with a person who
qualifies for the category in which the vacancy exists. Notwithstanding the foregoing, unless
otherwise required by statute, the Certificate of Incorporation, regulations of the Securities and
Exchange Commission ("SEC") or, if applicable, the regulations of any listing exchange on

which the Corporation is listed, a director who fails to maintain the applicable qualifications may
be allowed the later of (i) 45 days from the date when the Board determines the director is
unqualified or (ii) until the next regular Board meeting following the date when the Board makes
such determination, in which to requalify. Following the date when the Board determines the

director is unqualified, the director shall be deemed not to hold office and the seat formerly held
by the director shall be deemed to be vacant for all purposes. The Board shall be the sole judge
of whether the director has requalified. If a director is determined to have requalified, the sole
stockholder, in its sole discretion, may fill an existing vacancy in the Board or may increase the
size of the Board, as necessary, to appoint such director to the Board; provided, however, that the
sole stockholder shall be under no obligation to return such director to the Board.
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(c) No Representative Director may be removed from office by a vote of the stockholders at
any time except for cause, which shall include, but not be limited to (i) a breach of a
Representative Director's duty of loyalty to the Corporation or its stockholders, (ii) acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
law, (iii) transactions from which a Representative Director derived an improper personal
benefit, or (iv) a failure of a Representative Director to be free from a statutory disqualification
(as defined in Section 3(a)(39) of the Act). Any Representative Director may be removed for
cause by the holders of a majority of the shares of stock then entitled to be voted at an election of
directors.

Section 3.5.Filling of Vacancies.

(a) Notwithstanding any provision herein to the contrary, any vacancy in the Board, however

occurring, including a vacancy resulting from an increase in the number of the directors, may be
filled by the sole stockholder, provided such new director qualifies for the category in which the
vacancy exists. A director elected to fill a vacancy shall hold office until the next annual
meeting of stockholders, subject to the election and qualification of his or her successor and to

his or her earlier death, resignation, disqualification or removal.

(b) If the sole stockholder fills a vacancy resulting from a Representative Director position
becoming vacant prior to the expiration of such Representative Director's term, or resulting from
the creation of an additional Representative Director position required by an increase in the size
of the Board, then the sole stockholder shall follow the procedures set forth in this Section
3.5(b). In such an event, the Representative Director Nominating Body shall either (i)
recommend an individual to the sole stockholder to be elected to fill such vacancy or (ii) provide
a list of recommended individuals to the sole stockholder from which the sole stockholder shall

elect the individual to fill such vacancy. The sole stockholder shall elect, pursuant to this Section
3.5(b), only individuals recommended by the Representative Director Nominating Body;
provided, however, the sole stockholder shall not be required to take any action or elect any
individual if the Board believes that taking such action or electing such individual would be
contrary to the Board's fiduciary duties. The Representative Director Nominating Body shall
only recommend individuals to fill a vacancy in a Representative Director position who satisfy
the compositional requirements designated by the Board from time to time pursuant to resolution
adopted by the Board in accordance with Section 3.1, designating the number of Representative
Directors that are Non-Industry Directors and Industry Directors (if any).

Any vacancy filled pursuant to this Section 3.5(b),shall be filled by the sole stockholder.

Section 3.6.Chairman of the Board of Directors.

The Board shall appoint one of the directors to serve as Chairman of the Board. Except as
provided for in Section 3.7 hereof, the Chairman of the Board shall be the presiding officer at all
meetings of the Board and stockholders and shall exercise such other powers and perform such
other duties as are delegated to him or her by the Board.

Section 3.7.Lead Director.

The Board may appoint one of the Non-Industry Directors to serve as the Lead Director. The
Lead Director shall perform such duties and possess such powers as the Board may from time to

time prescribe. The Lead Director, if appointed, shall be authorized to preside at meetings of the
directors that are not officers or employees of the Exchange.
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Section 3.8.Acting Chairman and Vacancy in Chairman Position.

(a) In the absence or inability to act of the Chairman of the Board, the Board may designate

an Acting Chairman of the Board. The Acting Chairman of the Board, in the absenceor inability
to act of the Chairman, shall be presiding officer at all meetings of the Board and shall exercise

such other powers and perform such other duties as are delegated to the Acting Chairman by the
Board.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the
affirmative vote of at least a majority of the directors then in office.

Section 3.9.Quorum.

At all meetings of the Board, two-thirds of the number of directors then in office shall

constitute a quorum for the transaction of business, and the vote of a majority of the directors
present at any meeting at which a quorum is present shall be the act of the Board, except as may
be otherwise specifically provided by statute or the Certificate of Incorporation. If a quorum

shall not be present at any meeting of the Board, a majority of the directors present thereat may
adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present.

Section 3.10.Regular Meetings.

Regular meetings of the Board shall be held at such time and at such place as shall from time
to time be determined by the Chairman of the Board with notice of such determination provided
to the full Board.

Section 3.11.Special Meetings.

Special meetings of the Board may be called by the Chairman of the Board and shall be

called by the Secretary upon the written request of any four directors. The Secretary shall give at
least 24 hours notice of such meeting to each director, in a manner permitted by Section 7.1.
Every such notice shall state the time and place of the meeting which shall be fixed by the person
calling the meeting, but need not state the purpose thereof except as otherwise required by
statute.

Section 3.12.Participation in Meeting.

Members of the Board or of any committee thereof may participate in a meeting of the Board

or such committee by conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such participation in a
meeting shall constitute presence in person at such a meeting.

Section 3.13.Action by Written Consent.

Unless otherwise restricted by statute or the Certificate of Incorporation, any action required
or permitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting if all members of the Board or such committee, as the case may be, consent
thereto in writing or by electronic transmission, and the writing or writings or electronic
transmission or transmissions are filed with the minutes of proceedings of the Board or of such
committee.
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Section 3.14.Interested Directors.

No director shall be disqualified from participating in any meeting, action or proceeding of
the Board by reason of being or having been a member of a committee which has made prior
inquiry, examination or investigation of the subject under consideration. No director shall
participate in the adjudication of any matter with respect to which the Board is acting as an
adjudicative body under the Rules, and in which such director is personally interested, although
interested directors may be counted in determining the presence of a quorum at the meeting of
the Board or of a committee which authorizes actions with respect to such matter.

ARTICLE IV Committees

Section 4.1.Designation of Committees.

(a) Committees of the Board. The committees of the Board shall consist of an Executive
Committee, a Regulatory Oversight Committee and such other standing and special committees

asmay beapprovedby the Board. Exceptasmay be otherwiseprovided in theseBylaws or as
may be otherwise provided for from time to time by resolution of the Board, the Board may, at

any time, with or without cause, remove any member of any such committees of the Board.

(b) Committees of the Exchange. The Exchange also shall have such other committees as
may be provided in these Bylaws or the Rules or as may be from time to time created by the
Board. Except as may be otherwise provided in these Bylaws, the Rules or the resolution of the
Board establishing any such other committee, the Chief Executive Officer or his or her designee,
with the approval of the Board, shall appoint the members of such Exchange committees (other
than the committees of the Board) and may designate, with the approval of the Board, a
Chairman and a Vice-Chairman thereof. Except as may be otherwise provided in these Bylaws
or the Rules, the Chief Executive Officer or his or her designee, with the approval of the Board,
may, at any time, with or without cause, remove any member of any such Exchange committees.

Section 4.2.The Executive Committee.

The Executive Committee will include the Chairman of the Board, the Chief Executive

Officer (if a director), the Lead Director, if any, at least one Representative Director and such
other number of directors that the Board deems appropriate, provided that in no event shall the
number of Non-Industry Directors constitute less than the number of Industry Directors serving

on the Executive Committee (excluding the Chief Executive Officer from the calculation of
Industry Directors for such purpose). Members of the Executive Committee (other than those

specified in the immediately preceding sentence) shall be appointed by Board. Members of the
Executive Committee shall not be subject to removal except by the Board. The Chairman of the
Board shall be the Chairman of the Executive Committee. Each member of this Committee shall

be a voting member. The members of the Executive Committee shall serve for a term of one year
expiring at the first regular meeting of directors following the annual meeting of stockholders
each year or until their successors are appointed. The Executive Committee shall have and may
exercise all the powers and authority of the Board in the management of the business and affairs
of the Corporation, except it shall not have the power and authority of the Board to (i) approve or
adopt or recommend to the stockholders any action or matter (other than the election or removal
of directors) expressly required by Delaware law to be submitted to stockholders for approval,
including without limitation, amending the Certificate of Incorporation, adopting an agreement
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of merger or consolidation, approving a sale, lease or exchange of all or substantially all of the

Corporation'sproperty andassets,or approvalof a dissolution of the Corporation or revocation
of a dissolution, or (ii) adopt, alter, amend or repeal any bylaw of the Corporation.

Section 4.3.The Regulatory Oversight Committee.

The Regulatory Oversight Committee shall consist of at least three directors, all of whom
shall be Non-Industry Directors and all of whom shall be recommended by the Non-Industry
Directors on the Board for approval by the Board. The exact number of Regulatory Oversight
Committee members shall be determined from time to time by the Board. Members of the
Regulatory Oversight Committee shall not be subject to removal except by the Board. The
Chairman of the Regulatory Oversight Committee shall be recommended by the Non-Industry

Directors of the Board for approval by the Board. The Regulatory Oversight Committee shall
have such duties and may exercise such authority as may be prescribed by resolution of the
Board, these Bylaws or the Rules of the Exchange.

Section 4.4.Other.

All other committees shall have such duties and may exercise such authority as may be
prescribed for them by the Certificate of Incorporation, these Bylaws or the Rules or by
resolution of the Board.

Section 4.5.Conduct of Proceedings.

Unless otherwise provided in the Certificate of Incorporation, these Bylaws, the Rules,
the charter of the committee or by the Board of Directors by resolution, each committee may
determine the manner in which committee proceedings shall be conducted. In the absence of any
such established procedures, each committee shall conduct its business in the same manner as the
Board of Directors conducts its business pursuant to Article 3 of these Bylaws. Committees shall
keep minutes of their meetings and periodically report their proceedings to the Board and
appropriate committees of the Board to the extent requested by the Board or Board committee.

ARTICLE V Officers

Section 5.1.Designation; Number; Election.

(a) The officers of the Corporation shall be a Chief Executive Officer, a President, a Chief
Financial Officer, one or more Vice-Presidents (the number thereof to be determined by the

Board), a Secretary, a Treasurer, and such other officers as the Board may determine, including
an Assistant Secretary and Assistant Treasurer. The Chief Executive Officer shall be appointed
by an affirmative vote of the majority of the Board, and may, but need not be the Chairman of
the Board. Such affirmative vote may also prescribe his duties not inconsistent with these

Bylaws and may prescribe a tenure of office. The remaining officers of the Corporation shall be
appointed by the Board, each to serve until a successor has been duly chosen and qualified or
until the officer's earlier death, resignation or removal.

(b) Two or more offices may be held by the same person, except the Chief Executive
Officer may not also be the Secretary or Assistant Secretary and the President may not also be

the Secretary or Assistant Secretary.

10



Section 5.2.Chief Executive Officer.

The Chief Executive Officer shall, subject to the direction of the Board, have general charge
and supervision of the business of the Corporation. The Chief Executive Officer shall be the
official representative of the Corporation in all public matters. The Chief Executive Officer shall
perform such other duties and possess such other powers as the Board may from time to time
prescribe and that are incident to such office. The Chief Executive Officer shall not engage in
any other business during his incumbency except with approval of the Board, and by his
acceptance of the office of Chief Executive Officer he shall be deemed to have agreed to uphold
these Bylaws.

Section 5.3.President.

The President may be the chief operating officer of the Corporation and shall perform such
duties and possess such powers as the Board or the Chief Executive Officer may from time to
time prescribe. In the event of the absence, inability or refusal to act of the Chief Executive
Officer, the President shall perform the officer duties of the Chief Executive Officer and, when
so performing, shall have all the powers of and be subject to all the restrictions upon the office of
Chief Executive Officer.

Section 5.4.Chief Financial Officer.

The Chief Financial Officer shall perform such duties and possess such powers as the Board
or the Chief Executive Officer may from time to time prescribe. The Chief Financial Officer
shall have the custody of the Corporation's funds and securities; shall keep full and accurate all
books and accounts of the Corporation as shall be necessary or desirable in accordance with
applicable law or generally accepted accounting principles; shall deposit all monies and other
valuable effects in the name and to the credit of the Corporation as may be ordered by the Chief
Executive Officer or the Board; shall cause the funds of the Corporation to be disbursed when
such disbursements have been duly authorized, taking proper vouchers for such disbursements;
and shall render to the Board, at its regular meeting or when the Board so requires, an account of
the Corporation.

Section 5.5.Vice Presidents.

Vice Presidents shall perform the duties prescribed by the Board, Chief Executive Officer or
President.

Section 5.6.Secretary.

The Secretary shall keep official records of meetings of stockholders and of Trading Permit
Holders at which action is taken and of all meetings of the Board; the Secretary shall, in person
or by representative, perform like services for the standing and special committees when
required; the Secretary shall give notice of meetings of stockholders and of Trading Permit

Holders and of special meetings of the Board in accordance with the provisions of the Rules or
these Bylaws or as required by statute; the Secretary shall post all notices which may be required
to be posted upon the Corporation website; the Secretary shall be custodian of the books,
records, and corporate seal of the Corporation and attest, upon behalf of the Corporation, all
contracts and other documents requiring authentication; the Secretary shall perform such other
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duties as may be prescribed by the Board, Chairman of the Board, Chief Executive Officer or
President.

Section 5.7.Treasurer.

The Treasurer shall perform such duties and possesssuch powers as the Board, the Chief
Executive Officer or the Chief Financial Officer may from time to time prescribe.

Section 5.8.Removals.

Any officer appointed by the Board may be removed at any time by the Board, the Chief
Executive Officer or the President; provided that the Chief Executive Officer can only be
removed by the Board. Any such removal shall be without prejudice to the contract rights, if any,
of the person so removed. Any vacancies occurring in any office of the Corporation at any time
may be filled by the Board or an officer authorized by the Board to appoint a person to hold such
office.

Section 5.9.Resignations.

Any officer may resign by delivering such officer's written resignation to the Corporation at
its principal office or to the Chief Executive Officer or Secretary. Such resignation shall be
effective upon receipt unless it is specified to be effective at some other time or upon the
happening of some other event.

Section 5.10.Vacancies.

The Board may fill any vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine any offices other than those of
Chief Executive Officer, President, Secretary and Treasurer. Any vacancies occurring in any

office of the Corporation at any time also may be filled by an officer authorized by the Board to
appoint a person to hold such office. Each such successor shall hold office until such officer's
successor is elected and qualified, or until such officer's earlier death, resignation or removal.

Section 5.11.Salaries.

Officers of the Corporation shall be entitled to such salaries, compensation or reimbursement

as shall be fixed or allowed from time to time by the Board unless otherwise delegated to a
Committee of the Board or to members of senior management. No officer shall be prevented
from receiving such salary by reason of the fact that the officer is also a director of the
Corporation.

ARTICLE VI Advisory Board

Section 6.1.Advisory Board.
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The Board will establish an Advisory Board which shall advise the Board and
management regarding matters of interest to Trading Permit Holders. It shall consist of such
number of members as set by the Board from time to time, including at least two members who
are Trading Permit Holders or persons associated with Trading Permit Holders. The Chief
Executive Officer, or his or her designee, shall be the Chairman of the Advisory Board. The

members of the Advisory Board shall be appointed by the Board. There shall be a Trading
Permit Holders Subcommittee of the Advisory Board consisting of all members of the Advisory
Board who are Trading Permit Holders or persons associated with Trading Permit Holders,
which shall act as the Representative Director Nominating Body if and to the extent required by
these Bylaws.

ARTICLE VII Notices

Section 7.1.Notices.

Except as provided in Section 7.2 and to the extent permitted by law, any notice required to
be given by the Bylaws or the Rules or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the Person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage
prepaid envelope;

(c) by messenger or overnight courier service upon provision of the notice to the

messenger or courier service, provided that the delivery method does not require payment of
the messenger or courier service fee to deliver the notice by the Person to whom the notice is
addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to
transmit the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's
address (including the intended recipient's business or residence address, facsimile number,
electronic address, or telephone number, as applicable) as it appears on the books and records of
the Corporation, or if no address appears on such books and records, then at such address as shall
be otherwise known to the Secretary, or if no such address appears on such books and records,
then in care of the registered agent of the Corporation in the State of Delaware. In the event that
a notice is not provided in conformity with the provisions of this Section 7.1, the notice will be

deemed to have been given to its intended recipient upon any receipt of the notice by its intended
recipient.

Section 7.2.Electronic Notice to Stockholders.

Whenever any notice whatsoever is required to be given in writing to any stockholder by
law, by the Certificate of Incorporation or by these Bylaws, such notice may be given by a form
of electronic transmission if the stockholder to whom such notice is given has previously
consented to the receipt of notice by electronic transmission.
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Section 7.3.Waiver of Notice.

Whenever notice is required to be given under the provisions of any statute, the Certificate of
Incorporation, these Bylaws, the Rules or otherwise, a written waiver thereof, signed by the
Person entitled to notice, or his proxy, whether before or after the time stated therein shall be
deemed equivalent to notice. Except as may be otherwise specifically provided by statute, any
waiver by mail, messenger, overnight courier, facsimile machine, or electronic mail, bearing the
name of the Person entitled to notice shall be deemed a written waiver duly signed. Attendance

of a Person at a meeting, including attendance by proxy, shall constitute a waiver of notice of
such meeting except when the Person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business the meeting is not lawfully called
or convened. Except as required by statute or the Certificate of Incorporation, neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the
stockholders, directors or any committee need be specified in any written waiver of notice.

ARTICLE VIII General Provisions

Section 8.1.Fiscal Year.

Except as otherwise determined from time to time by the Board, the fiscal year of the
Corporation ends on the close of business on December 31 of each year.

Section 8.2.Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such officer or officers, or
by such agent or agents of the Corporation and in such manner as the Board may from time to
time determine.

Section 8.3.Corporate Seal.

The corporate seal, if any, shall be in such form as shall be approved by the Board or an
officer of the Corporation.

Section 8.4.Voting Securities.

Except as the Board may otherwise designate, the Chairman of the Board, Chief Executive
Officer, Chief Financial Officer or Treasurer may waive notice of, and act as, or appoint any
person or persons to act as, proxy or attorney-in-fact for the Corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders of any other corporation or
organization, the securities of which may be held by this Corporation.

Section 8.5.Evidence of Authority.

A certificate by the Secretary, or Assistant Secretary, if any, as to any action taken by the
stockholders, directors, a committee or any officer or representative of the Corporation shall, as

to all Persons who rely on the certificate in good faith, be conclusive evidence of such action.
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Section 8.6.Certificate of Incorporation.

All references in these Bylaws to the Certificate of Incorporation shall be deemed to refer to
the Certificate of Incorporation of the Corporation, as amended, altered or restated and in effect
from time to time.

Section 8.7.Transactions with Interested Parties.

No contract or transaction between the Corporation and one or more of the directors or
officers, or between the Corporation and any other corporation, limited liability company,
partnership, association or other organization in which one or more of the directors or officers
are directors, managers or officers, or have a financial interest, shall be void or voidable solely
for this reason, or solely because the director or officer is present at or participates in the meeting
of the Board or a committee of the Board which authorizes the contract or transaction or solely
because his, her or their votes are counted for such purpose, if:

(a) Thematerial factsas to his,heror their relationship or interestandasto the contract
or transaction are disclosed or are known to the Board or the committee, and the Board or

committee in good faith authorizes the contract or transaction by the affirmative votes of a
majority of the disinterested directors, even though the disinterested directors be less than a
quorum;

(b) The material facts as to his, her or their relationship or interest and as to the contract
or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the

contract or transaction is specifically approved in good faith by vote of the stockholders; or

(c) The contract or transaction is fair as to the Corporation as of the time it is
authorized, approved or ratified by the Board, a committee of the Board or the stockholders.

Both (i) directors who are directors of both the Corporation and a party with whom the
Corporation may be engaged in a transaction and (ii) interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee at which the
contract or transaction is authorized.

Section 8.8.Severability.

Any determination that any provision of these Bylaws is for any reason inapplicable, illegal
or ineffective shall not affect or invalidate any other provision of these Bylaws.

Section 8.9.Pronouns.

All pronouns used in these Bylaws shall be deemed to refer to the masculine, feminine or
neuter, singular or plural, as the identity of the person or persons may require.

Section 8.10.Contracts.

In addition to the powers otherwise granted to officers pursuant to Article V hereof, the
Board may authorize any officer or officers, or any agent or agents, of the Corporation to enter
into any contract or to execute and deliver any instrument in the name of and on behalf of the

Corporation, and such authority may be general or confined to specific instances.
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Section 8.11. Loans.

The Corporation may, to the extent permitted by applicable law, lend money to, or guarantee

any obligation of, or otherwise assist any officer or other employee of the Corporation or of its
subsidiaries, including any officer or employee who is a director of the Corporation or its
subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or assistancemay
reasonably be expected to benefit the Corporation. The loan, guaranty or other assistance may
include, without limitation, a pledge of shares of stock of the Corporation. Nothing in this
Section 8.11 shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the
Corporation at common law or under any statute.

Section 8.12.Books and Records.

Subject to applicable law, the Board shall have power from time to time to determine to what
extent and at what times and places and under what conditions and regulations the accounts and
books of the Corporation, or any of them, shall be open to the inspection of the stockholders; and
no stockholder shall have any right to inspect any account or book or document of the
Corporation, except as conferred by the laws of the State of Delaware. The Corporation shall
keep its books and records within the United States. Any books or records of the Corporation
may be kept on, or be in the form of, magnetic tape, computer disk, or any other information
storage device, provided that the records so kept can be converted into clearly legible form
within a reasonable time.

Section 8.13.Section Headings.

Section headings in these Bylaws are for convenience of reference only and shall not be
given any substantive effect in limiting or otherwise construing any provision herein.

Section 8.14.Inconsistent Provisions.

In the event that any provision of these Bylaws is or becomes inconsistent with any
provision of the Certificate of Incorporation, the General Corporation Law of the State of
Delaware ("DGCL") or any other applicable law, the provision of these Bylaws shall not be
given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

ARTICLE IX Amendments

Section 9.1.By the Board.

These Bylaws may be altered, amended or repealed, or new Bylaws may be adopted, by the
Board.

Section 9.2.By the Stockholders.

These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the
affirmative vote of the majority of the stockholders present at any annual meeting of the

stockholders at which a quorum is present.

Section 9.3.SEC Approval.
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Before any amendment to, alteration or repeal of any provision of the Bylaws of the
Corporation under this Article IX shall be effective, those changes shall be submitted to the
Board and if the same must be filed with or filed with and approved by the SEC, then the
proposed changes to the Bylaws of the Corporation shall not become effective until filed with or
filed with and approved by the SEC, as the case may be.

ARTICLE X Rulemaking

Section 10.1.Rulemaking.

The Board may, by the affirmative vote of a majority of a quorum of the Board, alter,
adopt, amend or repeal as it may deem necessary or proper any of the Corporation's Rules,
which shall not become effective until filed with or filed with and approved by the SEC, as the

case may be.
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FIFTH AMENDED AND RESTATED

BYLAWS
OF

CBOE GLOBAL MARKETS, INC.

ARTICLE 1-OFFICES

1.1 Registered Offices. The registered office of Cboe Global Markets, Inc. (the
"Corporation") in the State of Delaware shall be located at Corporation Trust Center, 1209 Orange

Street, in the City of Wilmington, County of New Castle, Delaware 19801. The name of the
Corporation's registered agent at such address shall be The Corporation Trust Company. The
registered office and/or registered agent of the Corporation may be changed from time to time by
action of the Board of Directors of the Corporation (the "Board of Directors").

1.2 Other Offices. TheCorporation may alsohaveoffices at suchother placesboth within
and without the State of Delaware as the Board of Directors may from time to time determine or

the business of the Corporation may require.

1.3 Books. The books of the Corporation may be kept within or without the State of
Delaware as the Board of Directors may from time to time determine or the business of the

Corporation may require, provided such books and records are kept within the United States.

ARTICLE 2-STOCKHOLDERS

2.1 Place of Meetings. All meetings of stockholders shall be held at such place, if any,
within or without the State of Delaware as may be designated from time to time by the Board of
Directors or the Chairman of the Board (or, if there is no Chairman of the Board, the Chief
Executive Officer) or, if not so designated, at the principal place of business of the Corporation in
Chicago, Illinois.

2.2 Annual Meeting. The annual meeting of stockholders for the election of directors and
for the transaction of such other business as may properly be brought before the meeting shall be

held on such date and at such time and at such place, if any, within or without the State of Delaware
as shall be fixed by the Board of Directors, pursuant to a resolution adopted by the affirmative vote
of a majority of the total number of directors then in office, or the Chairman of the Board (or, if
there is no Chairman of the Board, the Chief Executive Officer) and stated in the notice of the
meeting. If no annual meeting is held in accordance with the foregoing provisions, the Board of
Directors shall cause the meeting to be held as soon thereafter as convenient. If no annual meeting
is held in accordance with the foregoing provisions, a special meeting may be held in lieu of the
annual meeting, and any action taken at that special meeting shall have the same effect as if it had
been taken at the annual meeting, and in such case all references in these Bylaws to the annual
meeting of stockholders shall be deemed to refer to such special meeting.

2.3 Special Meeting. Special meetings of stockholders may be called at any time by only
the Chairman of the Board, the Chief Executive Officer, the President or the Board of Directors

pursuant to a resolution adopted by the affirmative vote of a majority of the total number of
directors then in office. Special meetings may not be called by any other person or persons. Any
business transacted at any special meeting of stockholders shall be limited to matters relating to
the purpose or purposes stated in the notice of meeting.
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2.4 Notice of Meetings. Except as otherwise provided by law, the Certificate of

Incorporation or theseBylaws, notice of eachmeeting of stockholders,whether annual or special,
shall be given in any manner permitted by law not less than ten (10) nor more than sixty (60) days
before the date of the meeting to each stockholder as of the record date for determining the
stockholders entitled to notice of the meeting. The notices of all meetings shall state the place, if
any, date and hour of the meeting, the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such meeting,
and the record date for determining the stockholders entitled to vote at the meeting (if such date is
different from the record date for stockholders entitled to notice of the meeting). The notice of a
special meeting shall state, in addition, the purpose or purposes for which the meeting is called.

2.5 Voting List. The officer who has charge of the stock ledger shall prepare and make, at
least ten (10) days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting (provided, however, if the record date for determining the
stockholders entitled to vote is less than ten (10) days before the date of the meeting, the list shall
reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in
alphabetical order, and showing the address of each stockholder and the number of shares

registered in the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, at least ten (10) days prior to the meeting
(i) on a reasonably accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of meeting or (ii) during ordinary business hours, at
the principal place of business of the Corporation. The list of stockholders must also be open to
examination at the meeting as required by applicable law. Except as otherwise provided by law,
the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the
list of stockholders required by this Section 2.5 or to vote in person or by proxy at any meeting of
stockholders.

2.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these
Bylaws, the holders of a majority in voting power of the shares of the capital stock of the
Corporation issued and outstanding and entitled to vote at the meeting (after taking into account
the effect of any reduction of the number of shares entitled to vote as a result of the voting
limitations imposed by Article Sixth of the Corporation's Certificate of Incorporation, if any),
present in person or represented by proxy, shall constitute a quorum for the transaction of business.

2.7 Adjournments. Any meeting of stockholders may be adjourned to any other time and
to any other place at which a meeting of stockholders may be held under these Bylaws by the
holders of a majority in voting power of the stockholders present or represented at the meeting and
entitled to vote, although less than a quorum, or by any officer entitled to preside at or to act as
secretary of such meeting. Notice need not be given of any such adjourned meeting if the time and
place thereof are announced at the meeting at which the adjournment is taken. If the adjournment
is for more than thirty (30) days, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting. If after the adjournment a new record date
for determination of stockholders entitled to vote is fixed for the adjourned meeting, the Board of
Directors shall fix as the record date for determining stockholders entitled to notice of such

adjourned meeting the same or an earlier date as that fixed for determination of stockholders
entitled to vote at the adjourned meeting, and shall give notice of the adjourned meeting to each
stockholder of record as of the record date so fixed for notice of such adjourned meeting.
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2.8 Voting. Except as otherwise provided by the General Corporation Law of the State of
Delaware ("DGCL"), the Certificate of Incorporation or these Bylaws, each stockholder shall have
one vote for each share of capital stock entitled to vote and held of record by such stockholder.

2.9 Proxy Representation. Every stockholder may authorize another person or persons to
act for such stockholder by proxy in all matters in any manner permitted by law. No proxy shall
be voted or acted upon after three years from its date unless the proxy provides for a longer period.
A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long
as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be
made irrevocable regardless of whether the interest with which it is coupled is an interest in the

stock itself or an interest in the Corporation generally. The authorization of a proxy may but need
not be limited to specified action, provided, however, that if a proxy limits its authorization to a
meeting or meetings of stockholders, unless otherwise specifically provided such proxy shall
entitle the holder thereof to vote at any adjourned session but shall not be valid after the final
adjournment thereof. A proxy purporting to be authorized by or on behalf of a stockholder, if
accepted by the Corporation in its discretion, shallbe deemed valid unless challengedat or prior
to its exercise, and the burden of proving invalidity shall rest on the challenger. A stockholder may
revoke any proxy which is not irrevocable by attending the meeting and voting in person or by
delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy bearing a
later date.

2.10 Action at Meeting. When a quorum is present at any meeting, (a) a majority of the
votes properly cast upon any question other than an election of directors shall decide the question,
except when a different vote is required by the Certificate of Incorporation, these Bylaws, the rules
or regulations of any stock exchange applicable to the Corporation, or any law or regulation
applicable to the Corporation or its securities, and (b) each nominee for director shall be elected to
the Board of Directors if a majority of the votes properly cast are in favor of such nominee's
election (i.e.,if the number of votes properly cast "for" a nominee's election exceeds the number
of votes properly cast "against" that nominee's election (with "abstentions" and "broker nonvotes"
not counted as a vote cast either "for" or "against" that director's election)); provided, however,
that, if, as of the last date by which stockholders of the Corporation may submit notice to nominate

a person for election as a director pursuant to Section 2.11 of these Bylaws or pursuant to any rule
or regulation of the Securities and Exchange Commission, the number of nominees for director
exceeds the number of directors to be elected at any such meeting (a "Contested Election"), a
plurality of the votes properly cast for the election of directors shall be sufficient to elect directors.
No ballot shall be required for any election unless requested by a stockholder present or
represented at the meeting and entitled to vote in the election.

2.11 Nomination of Directors. Only persons who are nominated in accordance with the
following procedures shall be eligible for election as directors. The nomination for election to the
Board of Directors at an annual meeting of stockholders may be made only (A) pursuant to the

Corporation's notice of meeting (or any supplement thereto), (B) by the Board of Directors, any
committee thereof or (C) by any stockholder (i) who is a stockholder of record on the date of the
notice given pursuant to this Section 2.11 and who is entitled to vote at the annual meeting and
(ii) who complies with the notice procedures set forth in this Section 2.11. Such nominations, other

than those made by or on behalf of the Board of Directors or any committee thereof, shall be made
by notice in writing to the Secretary and received at the principal executive offices of the
Corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to
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the anniversary date of the immediately preceding annual meeting of stockholders; provided,

however,that if the annualmeetingis not held within thirty (30)days before or more than seventy
(70) days after such anniversary date, then such nomination shall have been delivered to or mailed
and received by the Secretary not later than the close of business on the 10th day following the
date on which public announcement of the annual meeting date was made. In no event shall the

public announcement of an adjournment or postponement of an annual meeting commence a new
time period (or extend any time period) for the giving of a stockholder's notice as described above.
Such notice shall set forth (a) as to each proposed nominee (i) the name, age, business address and
residence address of such nominee, (ii) the principal occupation or employment of such nominee,
(iii) the number of shares of stock of the Corporation which are owned beneficially and the number

of shares of stock of the Corporation which are held of record by such nominee, and (iv) any other
information concerning the nominee that must be disclosed as to nominees in proxy solicitations
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the "Act"),
and the rules and regulations promulgated thereunder, including such person's written consent to

be named in the proxy statement as a nominee and to serve as a director if elected ; and (b) as to
the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination
is made (i) the name and address of such stockholder, as they appear on the Corporation's books,
and of such beneficial owner, (ii) the class and number of shares of capital stock of the Corporation
which are owned beneficially and of record by such stockholder and such beneficial owner, (iii) a
description of any agreement, arrangement or understanding with respect to the nomination
between or among such stockholder and/or such beneficial owner, any of their respective affiliates
or associates, and any others acting in concert with any of the foregoing, including any nominee,
(iv) a description of any agreement, arrangement or understanding (including any derivative or
short positions, profit interests, options, warrants, convertible securities, stock appreciation or
similar rights, hedging transactions, and borrowed or loaned shares) that has been entered into as
of the date of the stockholder's notice by, or on behalf of, such stockholder and such beneficial
owners, whether or not such instrument or right shall be subject to settlement in underlying shares
of capital stock of the Corporation, the effect or intent of which is to mitigate loss to, manage risk

or benefit of share price changes for, or increase or decrease the voting power of, such stockholder
or such beneficial owner, with respect to shares of capital stock of the Corporation, (v) a
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote

at such meeting and intends to appear in person or by proxy at the meeting to propose such
nomination, (vi) a representation whether the stockholder or the beneficial owner, if any, intends
or is part of a group which intends (a) to deliver a proxy statement and/or form of proxy to holders
of at least the percentage of the Corporation's outstanding capital stock required to elect the
nominee and/or (b) otherwise to solicit proxies or votes from stockholders in support of such
nomination, and (vii) any other information relating to such stockholder and beneficial owner, if
any, required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies for, as applicable, the proposal and/or for the election of directors in
an election contest pursuant to and in accordance with Section 14(a) of the Exchange Act and the

rules and regulations promulgated thereunder. The Corporation may require any proposed
nominee to furnish such other information as the Corporation may reasonably require to determine

the eligibility of such proposed nominee to serve as a director of the Corporation.
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The chairman of the meeting may, if the facts warrant, determine that a nomination was not
made in accordance with the foregoing procedure, and, if he or she should so determine, he or she
shall so declare to the meeting, and the defective nomination shall be disregarded.

2.12 Notice ofBusiness at Annual Meetings. At an annual meeting of the stockholders,
only such business shall be conducted as shall have been properly brought before the meeting. To
be properly brought before an annual meeting, business must be (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board of Directors,
(b) otherwise properly brought before the meeting by or at the direction of the Board of Directors
(or any committee thereof), or (c) otherwise properly brought before an annual meeting by a
stockholder (i) who is a stockholder of record on the date of the giving of notice provided for in
this Section 2.12 and entitled to vote at such annual meeting, and (ii) who complies with the notice

procedures set forth in this Section 2.12. For business to be properly brought before an annual
meeting by a stockholder, if such business relates to the election of directors of the Corporation,
the procedures in Section 2.11 must be complied with. If such business relates to any other matter,

the stockholder must have given timely notice thereof in writing to the Secretary. To be timely, a
stockholder's notice must be delivered to or mailed to the Secretary and received at the principal
executive offices of the Corporation not less than ninety (90) days nor more than one hundred
twenty (120) days prior to the anniversary date of the immediately preceding annual meeting of
stockholders; provided, however, that if the annual meeting is not held within thirty (30) days
before or seventy (70) days after such anniversary date, then for the notice by the stockholder to

be timely it must be so received not later than the close of business on the 10th day following the
date on which public announcement of the annual meeting date was made. In no event shall the
public announcement of an adjournment or postponement of an annual meeting commence a new
time period (or extend any time period) for the giving of a stockholder's notice as described above.
To be in proper written form, a stockholder's notice to the Secretary shall set forth (a) as to any
business (other than nominations for the election of directors) that the stockholder proposes to
bring before the meeting, a brief description of the business desired to be brought before the
meeting, the text of the proposal or business (including the text of any resolutions proposed for
consideration and, in the event that such business includes a proposal to amend the Bylaws of the

Corporation, the language of the proposed amendment), the reasons for conducting such business
at the meeting and any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made; and (b) as to the stockholder giving the notice
and the beneficial owner, if any, on whose behalf the proposal is made (i) the name and address of
such stockholder, as they appear on the Corporation's books, and of such beneficial owner, (ii) the
class and number of shares of capital stock of the Corporation which are owned beneficially and
of record by such stockholder and such beneficial owner, (iii) a description of any agreement,
arrangement or understanding with respect to the proposal between or among such stockholder
and/or such beneficial owner, any of their respective affiliates or associates, and any others acting
in concert with any of the foregoing, (iv) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions, and borrowed or
loaned shares) that has been entered into as of the date of the stockholder's notice by, or on behalf
of, such stockholder and such beneficial owners, whether or not such instrument or right shall be
subject to settlement in underlying shares of capital stock of the Corporation, the effect or intent
of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or
decrease the voting power of, such stockholder or such beneficial owner, with respect to shares of
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capital stock of the Corporation, (v) a representation that the stockholder is a holder of record of

stock of the Corporation entitled to vote at such meeting and intends to appear in person or by
proxy at the meeting to propose such business, and (vi) a representation whether the stockholder
or the beneficial owner, if any, intends or is part of a group which intends (a) to deliver a proxy
statement and/or form of proxy to holders of at least the percentage of the Corporation's
outstanding capital stock required to approve or adopt the proposal and/or (b) otherwise to solicit

proxies or votes from stockholders in support of such proposal. Notwithstanding anything in these
Bylaws to the contrary, no business shall be conducted at any annual meeting except in accordance
with the procedures set forth in Section 2.11 or this Section 2.12, except that any stockholder
proposal which complies with Rule 14a-8 of the proxy rules, or any successor provision,
promulgated under the Act, and is to be included in the Corporation's proxy statement for an annual
meeting of stockholders shall be deemed to comply with the requirements of this Section 2.12.
Notwithstanding the foregoing provisions of this Section 2.12 or Section 2.11, unless otherwise
required by law, if the stockholder (or a qualified representative of the stockholder) does not appear
at the annual or special meeting of stockholders of the Corporation to present a nomination or
proposed business, such nomination may be disregarded and such proposed business need not be

transacted, notwithstanding that proxies in respect of such vote may have been received by the
Corporation. For purposes of this Section 2.12 and Section 2.11, to be considered a qualified
representative of the stockholder, a person must be a duly authorized officer, manager or partner
of such stockholder or must be authorized by a writing executed by such stockholder or an
electronic transmission delivered by such stockholder to act for such stockholder as proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or
a reliable reproduction of the writing or electronic transmission, at the meeting of stockholders.

For purposes of Section 2.11 and Section 2.12, "public announcement" shall include
disclosure in a press release reported by the Dow Jones News Service, Associated Press or

comparable national news service or in a document publicly filed by the Corporation with the
Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Act.
Notwithstanding the foregoing provisions in Section 2.11 or Section 2.12, a stockholder shall also
comply with all applicable requirements of the Act and the rules and regulations thereunder with
respect to the matters set forth in this Section 2.11 and Section 2.12. Nothing in either Section 2.11
or Section 2.12 shall be deemed to affect any rights (a) of stockholders to request inclusion of
proposals or nominations in the Corporation's proxy statement pursuant to applicable rules and
regulations promulgated under the Act or (b) of the holders of any series of Preferred Stock to elect
directors pursuant to any applicable provisions of the Certificate of Incorporation.

The chairman of the meeting shall, if the facts warrant, determine that business was not

properly brought before the meeting in accordance with the provisions of this Section 2.12, and,if
he or she should so determine, the chairman shall so declare to the meeting, and any such business

not properly brought before the meeting shall not be transacted.

2.13 Action without Meeting. Stockholders may not take any action by written consent in
lieu of a meeting.

2.14 Organization. The Chairman of the Board, or in the Chairman of the Board's absence,
the Chief Executive Officer or President, shall call meetings of the stockholders to order and act

as chairman of such meeting; provided, however, that the Board of Directors may appoint any
stockholder to act as chairman of any meeting in the absence of the Chairman of the Board. The
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Secretary of the Corporation shall act as secretary at all meetings of the stockholders; provided,
however, that in the absence of the Secretary at any meeting of the stockholders, the chairman of
such meeting may appoint any person to act as secretary of the meeting.

2.15 Inspectors of Election. The Corporation may, and shall if required by law, in advance
of any meeting of stockholders, appoint one or more inspectors of election, who may be employees
of the Corporation, to act at the meeting or any adjournment thereof and to make a written report
thereof. The Corporation may designate one or more persons as alternate inspectors to replace any
inspector who fails to act. In the event that no inspector so appointed or designated is able to act
at a meeting of stockholders, the person presiding at the meeting shall appoint one or more
inspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her
duties, shall take and sign an oath to execute faithfully the duties of inspector with strict

impartiality and according to the best of his or her ability. The inspector or inspectors so appointed
or designated shall (i) ascertain the number of shares of capital stock of the Corporation
outstanding and the voting power of each such share, (ii) determine the shares of capital stock of

the Corporation represented at the meeting and the validity of proxies and ballots, (iii) count all
votes and ballots, (iv) determine and retain for a reasonable period a record of the disposition of
any challenges made to any determination by the inspectors, and (v) certify their determination of
the number of shares of capital stock of the Corporation represented at the meeting and such
inspectors' count of all votes and ballots. Such certification and report shall specify such other

information as may be required by law. In determining the validity and counting of proxies and
ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such
information as is permitted by applicable law. No person who is a candidate for an office at an
election may serve as an inspector at such election.

2.16 Conduct ofMeetings. The date and time of the opening and the closing of the polls for
each matter upon which the stockholders will vote at a meeting shall be announced at the meeting

by the person presiding over the meeting. The Board of Directors may adopt by resolution such
rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate.
Except to the extent inconsistent with such rules and regulations as adopted by the Board of
Directors, the person presiding over any meeting of stockholders shall have the right and authority
to convene and to adjourn the meeting, to prescribe such rules, regulations and procedures and to
do all such acts as, in the judgment of such presiding person, are appropriate for the proper conduct

of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors
or prescribed by the presiding person of the meeting, may include, without limitation, the
following: (i) the establishment of an agenda or order of business for the meeting; (ii) rules and
procedures for maintaining order at the meeting and the safety of those present; (iii) limitations on
attendance at or participation in the meeting to stockholders of record of the Corporation, their
duly authorized and constituted proxies or such other persons as the presiding person of the
meeting shall determine; (iv) restrictions on entry to the meeting after the time fixed for the
commencement thereof; and (v) limitations on the time allotted to questions or comments by
participants. The presiding person at any meeting of stockholders, in addition to making any other
determinations that may be appropriate to the conduct of the meeting, shall, if the facts warrant,
determine and declare to the meeting that a matter or business was not properly brought before the
meeting and if such presiding person should so determine, such presiding person shall so declare
to the meeting and any such matter or business not properly brought before the meeting shall not
be transacted or considered. Unless and to the extent determined by the Board of Directors or the
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person presiding over the meeting, meetings of stockholders shall not be required to be held in

accordancewith the rules of parliamentaryprocedure.

ARTICLE 3-DIRECTORS

3.1 General Powers. The business and affairs of the Corporation shall be managed by or
under the direction of a Board of Directors, who may exercise all of the powers of the Corporation
except as otherwise provided by law, the Certificate of Incorporation or these Bylaws. In the event

of a vacancy in the Board of Directors, the remaining directors, except as otherwise provided by
law, may exercise the powers of the full Board of Directors until the vacancy is filled.

3.2 Number; Election; Qualification and Term of Office. The Board of Directors of the
Corporation shall consist of not less than 11 and not more than 23 directors, the exact number to

be fixed by the Board of Directors from time to time pursuant to resolution adopted by the Board.

Directors shall be elected annually and shall hold office until the next annual meeting and until
such time as their successors are elected or appointed and qualified, except in the event of earlier
death, resignation or removal.

3.3 Independent Directors. At all times no less than two-thirds of the members of the Board
of Directors shall satisfy the independence requirements adopted by the Board of Directors for
directors of the Corporation, as may be modified and amended by the Board of Directors from

time to time, and which shall satisfy the independence requirements contained in the listing
standards of each national securities exchange on which the common stock of the Corporation is
listed.

3.4 Resignations. A director may resign at any time by giving written or electronic notice
of his resignation to the Chairman of the Board or the Secretary, and such resignation will be

effective when delivered unless the resignation specifies a later effective date or an effective date
determined upon the happening of an event or events.

3.5 Vacancies. Any vacancy in the Board of Directors, however occurring, including a

vacancy resulting from an increase in the number of the directors, may be filled by vote of a
majority of the directors then in office, although less than a quorum, or by a sole remaining

director. A director elected to fill a vacancy shall hold office until the next annual meeting of
stockholders, subject to the election and qualification of his successor and to his earlier death,
resignation or removal.

3.6 Chairman of the Board. The Board of Directors shall appoint one of the directors to
serve as Chairman of the Board. Except as provided for in Section 3.7 hereof, the Chairman of the
Board shall be the presiding officer at all meetings of the Board of Directors and stockholders and

shall exercise such other powers and perform such other duties as are delegated to the Chairman
of the Board by the Board of Directors.

3.7 Lead Director. The Board of Directors may appoint one of the independent directors
to serve as the Lead Director. The Lead Director shall perform such duties and possess such powers
as the Board of Directors may from time to time prescribe. The Lead Director, if appointed, shall
be authorized to preside at meetings of the non-management directors and at meetings of the
independent directors of the Board of Directors.

3.8 Acting Chairman and Vacancy in Chairman of the Board Position. (a) In the absence
or inability to act of the Chairman of the Board, the Board may designate an Acting Chairman of
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the Board. The Acting Chairman of the Board, in the absence or inability to act of the Chairman,
shall be presiding officer at all meetings of the Board of Directors and shall exercise such other
powers and perform such other duties as are delegated to the Acting Chairman by the Board of
Directors. The Acting Chairman of the Board may be, but need not be, the same person as the
Lead Director.

(b) If a vacancy occurs in the office of Chairman, the Board may fill such vacancy by the
affirmative vote of at least a majority of the directors then in office.

3.9 Regular Meetings. Regular meetings of the Board of Directors shall be held at such
time and at such place as shall be determined by the Chairman of the Board with notice of such
determination provided to the full the Board of Directors.

3.10 Special Meetings. Special meetings of the Board of Directors may be called by the
Chairman of the Board or the Chief Executive Officer and shall be called by the Secretary upon
the written request of any four directors. The Secretary shall give at least 24 hours notice of such

meeting to each director, either in person, by mail, messenger,overnight courier, facsimile
machine, electronic mail or telephone. Every such notice shall state the time and place of the

meeting which shall be fixed by the person calling the meeting, but need not state the purpose
thereof except as otherwise required by statute.

3.11 Participation in Meetings. Except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws, the Board of Directors or any members of any committee of the
Board of Directors designated by the directors may participate in a meeting of the Board of
Directors or such committee by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other.
Participation by such means shall constitute presence in person at such meeting.

3.12 Action at Meeting. Except as otherwise provided by law, the Certificate of
Incorporation or these Bylaws, at each meeting of the Board of Directors, a whole number of
directors equal to at least a majority of the total number of directors constituting the entire Board
of Directors shall constitute a quorum for the transaction of business. Except as otherwise provided
by law, the Certificate of Incorporation or these Bylaws, at any meeting of the Board of Directors

at which a quorum is present, the vote of a majority of the directors present shall be sufficient to
take any action, unless a different vote is specified by law, the Certificate of Incorporation or these
Bylaws.

3.13 Action by Consent. Any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee of the Board of Directors may be taken without a meeting,
if all members of the Board of Directors or committee, as the case may be, consent to the action in
writing or by electronic transmission, and the writing or writings or electronic transmissions are

filed with the minutes of proceedings of the Board of Directors or committee of the Board of
Directors, as applicable.

3.14 Compensation of Directors. The directors may be paid such compensation for their
services and such reimbursement for expenses of attendance at meetings as the Board of Directors
may from time to time determine. No such payment shall preclude any director from serving the

Corporation or any of its parent or subsidiary corporations in any other capacity and receiving
compensation for such service.
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ARTICLE 4-COMMITTEES

4.1 Designation of Committees. The committees of the Board of Directors shall consist of

an Executive Committee, an Audit Committee, a Compensation Committee, a Nominating and
Governance Committee and such other standing and special committees as may be approved by
the Board of Directors. The Corporation shall have such other committees as may be provided in
these Bylaws or as may be from time to time appointed by the Board of Directors. The Board of
Directors shall designate the members of these other committees and may designate a Chairman
and a Vice-Chairman thereof.

4.2 The Executive Committee. The Executive Committee will include the Chairman of the

Board, the Chief Executive Officer (if a director), the Lead Director, if any, and such other number
of directors that the Board of Directors deems appropriate, provided that at all times the majority
of the directors serving on the Executive Committee must be independent directors. Members of
the Executive Committee (other than those specified in the immediately preceding sentence) shall
be recommended by the Nominating and Governance Committee for approval by the Board of
Directors. Members of the Executive Committee shall not be subject to removal except by the
Board of Directors. The Chairman of the Board shall be the Chairman of the Executive Committee.

Each member of this Committee shall be a voting member. The Executive Committee shall have
and may exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of the Corporation, except it shall not have the power and authority of the

Board of Directors to (i) approve or adopt or recommend to the stockholders, any action or matter
(other than the election or removal of directors) expressly required by Delaware law to be
submitted to stockholders for approval, including, without limitation, amending the Certificate of
Incorporation, adopting an agreement of merger or consolidation, approving a sale, lease or
exchange of all or substantially all of the Corporation's property and assets, or approval of a
dissolution of the Corporation or revocation of a dissolution, or (ii) adopt, alter, amend or repeal

any Bylaw of the Corporation.

4.3 TheAudit Committee. The Audit Committee shall consist of at least three directors, all
of whom must be independent directors and all of whom shall be recommended by the Nominating
and Governance Committee for approval by the Board of Directors. The exact number of Audit
Committee members shall be determined from time to time by the Board of Directors. Members

of the Audit Committee shall not be subject to removal except by the Board of Directors. The
Chairman of the Audit Committee shall be recommended by the Nominating and Governance
Committee for approval by the Board of Directors. The Audit Committee shall have such duties
and may exercise such authority as may be prescribed by resolution of the Board of Directors and
the Audit Committee Charter as adopted by resolution of the Board of Directors.

4.4 The Compensation Committee. The Compensation Committee shall consist of at least
three directors, all of whom must be independent directors and all of whom shall be recommended
by the Nominating and Governance Committee for approval by the Board of Directors. The exact
number of Compensation Committee members shall be determined from time to time by the Board
of Directors. Members of the Compensation Committee shall not be subject to removal except by
the Board of Directors. The Chairman of the Compensation Committee shall be recommended by
the Nominating and Governance Committee for approval by the Board of Directors. The
Compensation Committee shall have such duties and may exercise such authority as may be

prescribed by resolution of the Board of Directors and the Compensation Committee Charter as
adopted by resolution of the Board of Directors.
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4.5 The Nominating and Governance Committee. The Nominating and Governance
Committee shall consist of at least five directors, all of whom must be independent directors and
all of whom shall be recommended by the Nominating and Governance Committee for approval
by the Board of Directors. The exact number of Nominating and Governance Committee members
shall be determined from time to time by the Board of Directors. Members of the Nominating and
Governance Committee shall not be subject to removal except by the Board of Directors. The
Chairman of the Nominating and Governance Committee shall be recommended by the
Nominating and Governance Committee for approval by the Board of Directors. The Nominating
and Governance Committee shall have such duties and may exercise such authority as may be
prescribed by resolution of the Board of Directors and the Nominating and Governance Committee
Charter as adopted by resolution of the Board of Directors.

4.6 Other. All other committees shall have such duties and may exercise such authority as
may be prescribed for them by the Board of Directors.

4.7 Conduct ofProceedings. Unless otherwise provided in the Certificate of Incorporation,
these Bylaws, the charter of the committee or by the Board of Directors by resolution, each

committee may determine the manner in which committee proceedings shall be conducted. In the
absence of any such established procedures, each committee shall conduct its business in the same
manner as the Board of Directors conducts its business pursuant to Article 3 of these Bylaws.
Committees shall keep minutes of their meetings and periodically report their proceedings to the
Board of Directors and appropriate committees of the Board of Directors to the extent requested
by the Board of Directors or Board committee.

ARTICLE 5-OFFICERS

5.1 Number and Election. The officers of the Corporation shall be a Chief Executive
Officer, a Chief Financial Officer, a President, one or more Vice-Presidents (the number thereof
to be determined by the Board of Directors), a Secretary, a Treasurer, and such other officers as
the Board of Directors may determine, including an Assistant Secretary or Assistant Treasurer.
The Chief Executive Officer shall be appointed by an affirmative vote of the majority of the Board
of Directors, and may, but need not be the Chairman of the Board. Such affirmative vote may also
prescribe his duties not inconsistent with these Bylaws and may prescribe a tenure of office.

Two or more offices may be held by the same person, except the Chief Executive Officer may
not also be the Secretary or Assistant Secretary and the President may not also be the Secretary or
Assistant Secretary.

5.2 Chief Executive Officer. The Chief Executive Officer shall, subject to the direction of
the Board of Directors, have general charge and supervision of the business of the Corporation.
The Chief Executive Officer shall be the official representative of the Corporation in all public
matters. The Chief Executive Officer shall perform such other duties and possess such other
powers as the Board of Directors may from time to time prescribe and that are incident to the office
of Chief Executive Officer. The Chief Executive Officer shall not engage in any other business
during his incumbency except with approval of the Board of Directors, and by his acceptance of

the office of Chief Executive Officer he shall be deemed to have agreed to uphold these Bylaws.

5.3 President. The President may be the chief operating officer of the Corporation and
shall perform such duties and possess such powers asthe Board of Directors or the Chief Executive
Officer may from time to time prescribe. In the event of the absence, inability or refusal to act of
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the Chief Executive Officer, the President shall perform the officer duties of the Chief Executive

Officer and,whensoperforming, shallhaveall the powersof andbe subjectto all the restrictions
upon the office of Chief Executive Officer.

5.4 Chief Financial Officer. The Chief Financial Officer shall perform such duties and
possess such powers as the Board of Directors or the Chief Executive Officer may from time to
time prescribe. The Chief Financial Officer shall have the custody of the corporate funds and
securities; shall keep full and accurate all books and accounts of the Corporation as shall be

necessary or desirable in accordance with applicable law or generally accepted accounting
principles; shall deposit all monies and other valuable effects in the name and to the credit of the

Corporation as may be ordered by the Chief Executive Officer or the Board of Directors; shall
cause the funds of the Corporation to be disbursed when such disbursements have been duly
authorized, taking proper vouchers for such disbursements; and shall render to the Board of
Directors, at its regular meeting or when the Board of Directors so requires, an account of the
Corporation.

5.5 Vice Presidents. Vice Presidents shall perform the duties prescribed by the Board of
Directors, the Chief Executive Officer or President.

5.6 Secretary. The Secretary shall attend all meetings of stockholders and of the Board of
Directors; the Secretary shall keep official records of meetings of stockholders at which action is
taken and of meetings of the Board of Directors; the Secretary shall, in person or by representative,
perform like services for the standing and special committees when required; the Secretary shall
give notice of meetings of stockholders and of special meetings of the Board of Directors in
accordance with the provisions of these Bylaws or as required by statute; the Secretary shall be
custodian of the books, records, and corporate seal of the Corporation and attest, upon behalf of
the Corporation, all contracts and other documents requiring authentication; the Secretary shall
perform such other duties as may be prescribed by the Board of Directors, the Chief Executive
Officer or President.

5.7 Treasurer. The Treasurer shall perform such duties and possess such powers as the

Board of Directors, the Chief Executive Officer or the Chief Financial Officer may from time to
time prescribe.

5.8 Qualification and Tenure. No officer need be a stockholder of the Corporation. Except
as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws, each officer
shall hold office until his successor is elected and qualified, unless a different term is specified in
the vote choosing or appointing him or her, or until his earlier death, resignation or removal.

5.9 Resignation. Any officer may resign by delivering such officer's written resignation
to the Corporation at its principal office or to the Chief Executive Officer or Secretary. Such

resignation shall be effective upon receipt unless it is specified to be effective at some other time
or upon the happening of some other event.

5.10 Removals. Any officer appointed by the Board of Directors may be removed at any
time by the Board of Directors, the Chief Executive Officer or the President; provided that the
Chief Executive Officer can only be removed by the Board of Directors. Any such removal shall
be without prejudice to the contract rights, if any, of the person so removed.

5.11 Vacancies. The Board of Directors may fill any vacancy occurring in any office for

any reason and may, in its discretion, leave unfilled for such period as it may determine any offices
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other than those of Chief Executive Officer, President, Secretary and Treasurer. Any vacancies

occurring in any office of the Corporation at any time also may be filled by an officer authorized
by the Board of Directors to appoint a person to hold such office. Each such successor, however
appointed, shall hold office until such officer's successor is elected and qualified, or until such
officer's earlier death, resignation or removal.

5.12 Salaries. Officers of the Corporation shall be entitled to such salaries, compensation
or reimbursement as shall be fixed or allowed from time to time by the Board of Directors unless
otherwise delegated to the Compensation Committee of the Board of Directors or to members of
senior management. No officer shall be prevented from receiving such salary by reason of the fact
that the officer is also a director of the Corporation.

ARTICLE 6-CAPITAL STOCK

6.1 Issuance of Stock Subject to the provisions of the Certificate of Incorporation, the
whole or any part of any unissued balance of the authorized capital stock of the Corporation or the
whole or any part of any unissued balance of the authorized capital stock of the Corporation held
in its treasury may be issued, sold, transferred or otherwise disposed of by vote of the Board of
Directors in such manner, for such consideration and on such terms as the Board of Directors may
determine.

6.2 Certificates of Stock. (a) The shares of stock in the Corporation shall be represented
by certificates; provided that the Board of Directors may provide by resolution or resolutions that
some or all of any or all classes or series of its stock shall be uncertificated shares. Any such
resolution shall not apply to any such shares represented by a certificate theretofore issued until
such certificate is surrendered to the Corporation. If shares of stock in the Corporation are

certificated, any signature on such certificates may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate
shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it
may be issued by the Corporation with the same effect as if such person were such officer, transfer
agent or registrar at the date of issue.

(b) Certificates representing shares of stock of the Corporation may bear such legends
regarding restrictions on transfer or other matters as any officer or officers of the Corporation may
determine to be appropriate and lawful. If the Corporation is authorized to issue more than one
class of stock or more than one series of any class, the powers, designations, preferences and
relative, participating, optional or other special rights of each class of stock or series thereof and
the qualifications or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate, if such shares are represented by certificates,
which the Corporation shall issue to represent such class or series of stock, provided that, except

as otherwise required by law, in lieu of the foregoing requirements, there may be set forth on the
face or back of the certificate which the Corporation shall issue to represent such class or series of
stock a statement that the Corporation will furnish without charge to each stockholder who so

requests the powers, designations, preferences and relative, participating, optional or other special
rights of such class or series of stock and the qualifications, limitations or restrictions of such

preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated
shares of any class or series of stock, the Corporation shall send to the registered owner thereof a

written notice containing the information required by law to be set forth or stated on certificates
representing shares of such class or series or a statement that the Corporation will furnish without
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charge to each stockholder who so requests the powers, designations, preferences and relative,

participating, optional or other special rights of such class or series and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided
by law, the rights and obligations of the holders of uncertificated shares and the rights and
obligations of the holders of certificates representing stock of the same class and series shall be
identical.

6.3 Transfers. The shares of stock of the Corporation represented by certificates shall be
transferable only upon the Corporation's books by the holders thereof in person or by their duly
authorized attorneys or legal representatives, and upon such transfer the old certificates shall be
surrendered to the Corporation by the delivery thereof to the person in charge of the stock and
transfer books and ledgers, or to such other person as the Board of Directors may designate, by
whom they shall be cancelled, and new certificates or uncertificated shares shall thereupon be
issued. A record shall be made of each transfer and whenever a transfer shall be made for collateral

security, and not absolutely, it shall be so expressed in the entry of the transfer. Uncertificated
shares of stock of the Corporation shall be transferable only upon the Corporation's books by the

holders thereof in person or by their duly authorized attorneys and legal representatives upon
receipt by the Corporation or its transfer agent of proper transfer instructions from the registered
owner of such uncertificated shares or such holder's duly authorized attorneys and legal
representatives, and upon receipt of proper transfer instructions such uncertificated shares shall be
canceled, new uncertificated shares or certificates representing shares shall be issued to the person

entitled thereto and the transaction shall be recorded upon the books of the Corporation.

6.4 Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate,
certificates or uncertificated shares of stock in place of any previously issued certificate alleged to
have been lost, stolen or destroyed, upon such terms and conditions as the Corporation may
prescribe, including the presentation of reasonable evidence of such loss, theft or destruction and

the giving of such indemnity as the Corporation may require for the protection of the Corporation
or any transfer agent or registrar.

6.5 Fixing Date for Determination ofStockholders ofRecord. (a) In order that the
Corporation may determine the stockholders entitled to notice of any meeting of stockholders or
any adjournment thereof, the Board of Directors may fix a record date, which record date shall not

precede the date upon which the resolution fixing the record date is adopted by the Board of
Directors, and which record date shall, unless otherwise required by law, not be more than sixty
(60) nor less than ten (10) days before the date of such meeting. If the Board of Directors so fixes
a date, such date shall also be the record date for determining the stockholders entitled to vote at
such meeting unless the Board of Directors determines, at the time it fixes such record date, that a
later date on or before the date ofthe meeting shall be the date for determining stockholders entitled
to vote at such meeting. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of and to vote at a meeting of stockholders shall be at
the close of business on the day next preceding the day on which notice of the meeting is given,
or, if notice is waived, at the close of business on the day next preceding the day on which the

meeting is held. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that
the Board of Directors may fix a new record date for the determination of stockholders entitled to
vote at the adjourned meeting, and in such case shall also fix as the record date for stockholders
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entitled to notice of such adjourned meeting the same or an earlier date as that fixed for
determination of stockholders entitled to vote in accordance herewith at the adjourned meeting.

(b) In order that the Corporation may determine the stockholders entitled to receive payment
of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix a record date, which shall not be more than sixty (60) days
prior to such other action. If no such record date is fixed, the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the Board
of Directors adopts the resolution relating thereto.

6.6 Dividends. Subject to limitations contained in the DGCL, the Certificate of
Incorporation and these Bylaws, the Board of Directors may declare and pay dividends upon the
shares of capital stock of the Corporation, which dividends may be paid either in cash, in property
or in shares of the capital stock of the Corporation.

ARTICLE 7-RESERVED

ARTICLE 8-NOTICES

8.1 Notices. Except as provided in Section 8.2 and to the extent permitted by law, any
notice required to be given by these Bylaws or otherwise shall be deemed to have been given:

(a) in person upon delivery of the notice in person to the person to whom such notice is
addressed;

(b) by mail upon deposit of the notice in the United States mail, enclosed in a postage prepaid
envelope;

(c) by messenger or overnight courier service upon provision of the notice to the messenger
or courier service, provided that the delivery method does not require payment of the messenger

or courier service fee to deliver the notice by the person to whom the notice is addressed;

(d) by facsimile machine upon acknowledgment by the facsimile machine used to transmit
the notice of the successful transmission of the notice;

(e) by electronic mail upon electronic transmission of the notice; and

(f) by telephone when received.

Any such notice must be addressed to its intended recipient at the intended recipient's address
(including the intended recipient's business or residence address, facsimile number, electronic
address, or telephone number, as applicable) as it appears on the books and records of the
Corporation, or if no address appears on such books and records, then at such address as shall be
otherwise known to the Secretary. In the event that a notice is not provided in conformity with the
provisions of this Section 8.1, the notice will be deemed to have been given to its intended recipient
upon any receipt of the notice by its intended recipient.

8.2 Electronic Notice. Whenever any notice whatsoever is required to be given in writing
to any stockholder by law, by the Certificate of Incorporation or by these Bylaws, such notice may
be given by a form of electronic transmission if the stockholder to whom such notice is given has
previously consented to the receipt of notice by electronic transmission.
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8.3 Waiver ofNotice. Whenever notice is required to be given under the provisions of any

statute,the Certificateof Incorporation,theseBylaws, or otherwise,a waiver thereof,given by the
person entitled to notice, or his proxy in the case of a stockholder, whether before or after the time
stated therein shall be deemed equivalent to notice. Except as may be otherwise specifically
provided by statute, any waiver by mail, messenger, overnight courier, facsimile machine, or
electronic mail, bearing the name of the person entitled to notice shall be deemed a waiver duly
given. Attendance of a person at a meeting, including attendance by proxy in the case of a
stockholder, shall constitute a waiver of notice of such meeting except when the person attends a
meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of
any business the meeting is not lawfully called or convened. Except as required by statute or the
Certificate of Incorporation, neither the business to be transacted at, nor the purpose of, any regular

or special meeting of the stockholders, directors or any committee need be specified in any waiver
of notice.

ARTICLE 9-GENERAL PROVISIONS

9.1 Fiscal Year. Except as from time to time otherwise designated by the Board of
Directors, the fiscal year of the Corporation ends on the close of business on December 31 of each
year.

9.2 Corporate Seal. The corporate seal, if any, shall be in such form as shall be approved
by the Board of Directors or an officer of the Corporation.

9.3 Voting of Securities. Except as the Board of Directors may otherwise designate, the
Chief Executive Officer, Chief Financial Officer or Treasurer may waive notice of, and act as,or

appoint any person or persons to act as, proxy or attorney-in-fact for the Corporation (with or
without power of substitution) at, any meeting of stockholders or shareholders or equity owners of
any other corporation, organization or entity, the securities of which may be held by the
Corporation.

9.4 Evidence ofAuthority. A certificate by the Secretary, or Assistant Secretary, as to any
action taken by the stockholders, Board of Directors, a committee or any officer or representative
of the Corporation shall, as to all persons who rely on the certificate in good faith, be conclusive
evidence of such action.

9.5 Certificate of Incorporation. All references in these Bylaws to the Certificate of
Incorporation shall be deemed to refer to the Certificate of Incorporation of the Corporation, as
amended, altered or restated and in effect from time to time.

9.6 Transactions with Interested Parties. No contract or transaction between the

Corporation and one or more of the directors or officers, or between the Corporation and any other
corporation, limited liability company, partnership, association or other organization in which one
or more of the directors or officers are directors, managers or officers, or have a financial interest,
shall be void or voidable solely for this reason, or solely because the director, manager or officer

is present at or participates in the meeting of the Board of Directors or a committee of the Board
of Directors which authorizes the contract or transaction or solely because his, her or their votes

are counted for such purpose, if:

(1) The material facts as to his, her or their relationship or interest and as to the contract or
transaction are disclosed or are known to the Board of Directors or the committee, and the Board

of Directors or committee in good faith authorizes the contract or transaction by the affirmative
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votes of a majority of the disinterested directors, even though the disinterested directors be less
than a quorum;

(2) The material facts as to his, her or their relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract

or transaction is specifically approved in good faith by vote of the stockholders; or

(3) The contract or transaction is fair as to the Corporation as of the time it is authorized,
approved or ratified by the Board of Directors, a committee of the Board of Directors or the
stockholders.

Common or interested directors may be counted in determining the presence of a quorum at a
meeting of the Board of Directors or of a committee at which the contract or transaction is
authorized.

9.7 Severability. Any determination that any provision of these Bylaws is for any reason
inapplicable, illegal or ineffective shall not affect or invalidate any other provision of these
Bylaws.

9.8 Pronouns. All pronouns used in these Bylaws shall be deemed to refer to the
masculine, feminine or neuter, singular or plural, as the identity of the person or persons may

require.

9.9 Contracts. In addition to the powers otherwise granted to officers pursuant to Article 5
hereof, the Board of Directors may authorize any officer or officers, or any agent or agents, of the
Corporation to enter into any contract or to execute and deliver any instrument in the name of and
on behalf of the Corporation, and such authority may be general or confined to specific instances.

9.10 Loans. The Corporation may, to the extent permitted by applicable law, lend money
to, or guarantee any obligation of, or otherwise assist any officer or other employee of the

Corporation or of its subsidiaries, including any officer or employee who is a director of the
Corporation or its subsidiaries, whenever, in the judgment of the directors, such loan, guaranty or
assistance may reasonably be expected to benefit the Corporation. The loan, guaranty or other
assistance may be with or without interest, and may be unsecured, or secured in such manner as
the Board of Directors shall approve, including, without limitation, a pledge of shares of stock of
the Corporation. Nothing in this Section 9.10 shall be deemed to deny, limit or restrict the powers
of guaranty or warranty of the Corporation at common law or under any statute.

9.11 Records. The Certificate of Incorporation, Bylaws and the proceedings of all meetings
of the stockholders, the Board of Directors, the Executive Committee and any other committee of

the Board of Directors shall be recorded in appropriate minute books provided for this purpose or
in any other information storage device (whether in paper or electronic form), provided that the
records so kept can be converted into clearly legible form within a reasonable time. The
Corporation shall so convert any such records so kept upon the request of any person entitled to
inspect the same.

9.12 Section Headings. Section headings in these Bylaws are for convenience of reference

only and shall not be given any substantive effect in limiting or otherwise construing any provision
herein.

9.13 Inconsistent Provisions. In the event that any provision of these Bylaws is or becomes

inconsistent with any provision of the Certificate of Incorporation, the DGCL or any other
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applicable law, the provision of these Bylaws shall not be given any effect to the extent of such

inconsistencybut shall otherwisebe given full force and effect.

ARTICLE 10-AMENDMENTS

10.1Amendment. These Bylaws may be amended, altered or repealed, and new Bylaws may

be adopted at any time, by the Board of Directors. Stockholders of the Corporation maysalter,
amend or repeal any Bylaw; provided, that in addition to any vote of the holders of any class or
series of stock of the Corporation required by law or the Certificate of Incorporation, the
affirmative vote of the holders of a majority of the votes entitled to be cast by the holders of the
then-outstanding shares of capital stock of the Corporation entitled to vote generally in the election
of directors, voting together as a single class, shall be required for the stockholders to adopt, alter,
amend or repeal any provision of these Bylaws.

10.2 Submission to Boards of any Regulated Securities Exchange Subsidiary.
Notwithstanding Section 10.1, for so long as the Corporation shall control, directly or indirectly,
any national securities exchange (a "Regulated Securities Exchange Subsidiary"), before any
amendment, alteration or repeal of any provision of these Bylaws shall be effective, such
amendment, alteration or repeal shall be submitted to the board of directors of each Regulated
Securities Exchange Subsidiary, and if such amendment, alteration or repeal must be filed with or
filed with and approved by the Securities and Exchange Commission, then such amendment,
alteration or repeal shall not become effective until filed with or filed with and approved by the
Securities and Exchange Commission, as the case may be.

ARTICLE 11-FORUM FOR ADJUDICATION OF DISPUTES

Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole
and exclusive forum for (i) any derivative action or proceeding brought on behalf of the
Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director,
officer, other employee or stockholder of the Corporation to the Corporation or the Corporation's
stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or
as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or

(iv) any action asserting a claim governed by the internal affairs doctrine.
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